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Dear Mr Granda

This is in response to your ietters dated May 72012 and June 11 2012

concerning the shareholder proposal submitted to HR Block by Kenneth Steiner We

also have received letters on the proponents behalf dated May 21 2012 and

June 2012 Copies of all of the correspondence on which this response is based will be

made available on our website at http//www.sec.gov /divisionslcorpfin/cf-noactionll4a-

8.shtml For your reference brief discussion of the Divisions informal procedures

regarding shareholder proposals is also available at the same website address

Sincerely
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July 25 2012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re HR Block Inc

Incoming letter dated May 2012

The proposal requests that the board amend HR Blocks governing documents

to allow shareowners to make board nominations under the procedures set forth in the

proposal

We are unable to conclude that HR Block has met its burden of establishing that

it may exclude the proposal under rule 14a-8i1 or 14a-8i2 Accordingly we do not

believe that HR Block may omit the proposal from its proxy materials in reliance on

rule 14a-8i1 or 14a-8i2

We are unable to concur in your view that HR Block may exclude the proposal

under rule 14a-8i3 We are unable to conclude that the proposal is so inherently

vague or indefinite that neither the shareholders voting on the proposal nor HR Block

in implementing the proposal would be able to determine with any reasonable certainty

exactly what actions or measures the proposal requires Accordingly we do not believe

that IR Block may omit the proposal from its proxy materials in reliance on

rule 14a-8i3

We are unable to conclude that HR Block has met its burden of establishing that

it may exclude the proposal under rule 14a-8i6 Accordingly we do not believe that

HR Block may omit the proposal from its proxy materials in reliance on

rule 14a-8i6

Sincerely

Ted Yu

Senior Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PRQPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-8J as with other matters under the proxy

rules is to aid those who must comply with the rule by offermg informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considrs the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as welt

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staft the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or notactivities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the stafFs infOrmal

procedures and proxy review into formal or adversary procedure

it is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinationsreached in these no-

action letters do not and cannot adjudicate the mer ts of companys position- with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of a-company from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe companys proxy

material
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U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100F Street N.E

Washington D.C 20549

Re HR Block Inc

Shareholder Proposal of Kenneth Steiner

Exchange Act of 1934 Rule 14a-8

Ladies and Gentlemen

This letter concerns the request dated May 2012 the Initial Request Letter that we

submitted on behalf of HR Block Inc Missouri corporation the Company
seeking confirmation that the Staff of the Division of Corporation Finance the Staff
of the Securities and Exchange Commission the Commission will not recommend

enforcement action to the Commission ii in reliance on Rule 14a-8 under the Securities

Exchange Act of 1934 as amended the Exchange Act the Company omits the

shareholder proposal and supporting statement the Proposal submitted by Kenneth

Steiner the Proponent from the Companys proxy materials for its 2012 Annual

Meeting of Shareholders the 2012 Proxy Materials The Proponents representative

John Chevedden Chevedden subsequently submitted letter to the Staff dated June

12012 the Rebuttal Letter assertinghis view that the Proposal is required to be

included in the 2012 Proxy Materials

We submit this letter on behalf of the Company to supplement the Initial Request Letter

and respond to certain assertions made by Chevedden in the Rebuttal Letter The

Company also renews its request for confirmation that the Staff will not recommend

enforcement action to the Commission if the Company omits the Proposal from its 2012

Proxy Materials

We have concurrently sent copies of this correspondence to the Proponent

.tin.on.com 1201 Waisut SIreet Suite 2900 Kansas City MD 64105-2150 816.642.6600

Kansas City St Louis Jefferson City Overlaid Park Widilta Omaha Wasligton D.c PhoenIx 616.691.3495

DBO4100I 1433.000516368687.4 WPO8



U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

June 112012

Page

General

The Company continues to believe for the reasons set forth herein and in the Initial Request

Letter that it may properly omit the Proposal from its 2012 Proxy Materials In the Rebuttal

Letter Chevedden makes number of arguments as to why the Proposal is required to be

included in the Companys 2012 Proxy Materials We are submitting this letter on behalf of

the Company in order to address the relevant arguments raised by Chevedden To the extent

this letter does not address an argument raised by Chevedden in the Rebuttal Letter we refer

the Staff to the Initial Request Letter the full content of which is incorporated herein by

reference

Response

For the convenience of the Staff we have set forth the Companys responses to the arguments

raised by Chevedden below in the order in which they were addressed by Chevedden in the

Rebuttal Letter

The Proposal May Be Excluded Under Rule 14a-8i3 Because the Proposal is

ImperinissiblyVague and Indefinite So As To Be Inherently Misleading.

For the reasons set forth below and in the initial Request Letter the Company also continues to

believe that it may exclude the Proposal in reliance on Rule 14a-8iX3 because it is

impermissibly vague and indefinite so as to be inherently misleading

The Proposal is Impermissibly Vague and Misleading

When fully read in context we believe the Staff no-action letters cited by Chevedden regarding

the standard for determining vagueness are consistent with the Staffs guidance in Staff Legal

Bulletin No 14B Sept 15 2004 SLB 1411 and support the Companys position rather than

the position espoused by Chevedden

The standard for determining that proposal may be excluded under Rule 4a-8iX3 was

clarified by the Staff in SLB 14B as follows

resolution contained in the proposal is so inherently vague or indefinite that

neither stockholders voting on the proposal nor the company in implementing the

proposal ifadopted would be able to determine with any reasonable certainty exactly

what actions or measures the proposal requires emphasis supplied

Exactness is critical because the Proposal seeks adoption of bylaw that would create legal

right for those shareholders meeting specified eligibility requirements to nominate and elect

directors the most important governance right that can be exercised by shareholders The

Company must be able to determine with reasonable certainty who would satisfy the eligibility

criteria so the bylaw can be properly implemented Similarly due to the differing

interpretations that are reasonably capable of being assigned to the terms of the Proposal to

establish standing shareholders will not be able to have reasonable understanding of the

DBO4/OOI 1433.0005/6368657.4 WPO8
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effect of implementing the Proposal they are being asked to vote upon or how the Company

would be expected to implement the Proposal if it is adopted The failure to define key tenns

that are subject to differing interpretations or to clearly or fully address critical aspects

regarding the process for implementing the provisions of the Proposal make it impossible for

the Company or its shareholders to ascertain what the Proposal requires or how it should be

implemented

The Proposal is Vanue and Indefinite as to Elialbilitv Requirements for

Nominating Stockholders

MultiDle Interpretations of Hold/Held

Chevedden maintains that the tenn hold/held is meant to capture the meaning of the term as

promulgated by the Commissionin Rule 14a-8b However it is clear that reference to an

external standard to establish the meaning of Critical term renders proposal impermissibly

vague unless that standard is clearly understood by shareholders without description in the

proposal See e.g Sprint Nextel Corp avail Mar 72012 Chiquita Brands Intl Inc avail

Mar 2012 MEMCElectronic Materials Inc avail Mar 2012 ATT/nc avail Feb

2010

Chevedden then seeks to establish the meaning of the term hold/held by reference to Merriam

Websters dictionary as possession of ownership of or to have at ones disposal We note

that while possession is included in that reference that concept could encompass among

other things custodians securities intermediaries or securities depositories however none of

those persons or entities are considered as having ownership rights of any nature Chevedden

nevertheless without authoritative support maintains that the term hold/held would be

understood by the vast majority of shareholders to mean beneficial ownership as such term

operates under Rule 14a-8 i.e as broadly defined to include shared or sole voting and/or

investment power and having such shares held directly or indirectly

There is no reason to believe that the term hold/held would be interpreted by shareholders to

mean beneficial ownership For example Section 20 of the Companys bylaws provides that

nominations of directors may be made only by shareholders who are shareholders of record

The Commissions Concept Release on the U.S Proxy System recognized that

corporate law generally vests the right to vote and the other rights of share ownership in

registered owners Le record holders See Release No 34-62495 July 14 2010 at ll.A.1

Since Missouri corporate law gives only shareholders of record the right to vote and since the

Companys bylaws do not give beneficial owners the right to nominate directors it is

reasonable to conclude that shareholders of the Companyare much more likely to expect that

the term hold/held means holder of record on the Companys books

Even ifone were to accept arguendo Cheveddens contention that the term hold/held means

beneficial ownership the Staff has previously recognized the lack of uniform meaning of the

term beneficial owner under the federal securities Jaws See Staff Legal Bulletin No 14F

2Oct 182011
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Chevedden next attempts to take further leap of reasoning again without authoritative

support to indicate that beneficial ownership should in effect have the meaning under Rule

3d-3 under the Exchange Act as encompassing sole or shared voting and/or dispositive power

held either directly or indirectly i.e either conjunctive or disjunctive However this view is

at odds with the former Rule 4a-I that sought to provide clarity on eligibility by requiring the

possession of both voting and investment power for mandated proxy access see Instruction

3.b to paragraph b1 of former Rule 14a-1 In contrast private ordering proxy access

appears to focus only on the possession of voting power see Instruction and Item of

Schedule 14N Similarly Instruction 3.c.2 to former Rule 14a-l recognized the distinction

of merely holding securities as securities intermediary versus possessing voting and

investment power

If the Commissionin its rules and disclosure forms felt the need to create exacting standards for

determining eligibility for mandatory proxy access there is no discernible reason why that

same level of exactitude is not warranted for private ordering of proxy access through bylaw

The Company needs clear and unequivocal standards as to whether record ownership or

someone who
possesses one or more indicia of beneficial ownership i.e sole or shared voting

power sole or shared dispositive power or sole or shared economic rights possessed directly

or indirectly is eligible under the bylaw to nominate director Moreover the foregoing

illustrates the multiple meanings that could be ascribed by thareholder to the term hold/held

their resulting inability to make properly informed voting decision on the Proposal and the

risk thatthe Company would have different understanding than shareholders who approved

the Proposal on who is eligible to submit nomination

As discussed more fully in the Initial Request Letter the lack of definitional standards on

eligibility would also create fatal uncertainty as to how to prove that proposed nominator is in

fact eligible to make nomination or how to determine priority among nominators The need

for priority rule is related to but different than the scope of the indicia of beneficial ownership

and/or record ownership contemplated by the term hold/held For example assuming

Cheveddens interpretation of the term hold/held were to apply if one nominator only

possessed sole dispositive power over 50000 shares of voting stock and another nominator

only possessed sole voting power over the same or different number of shares than the first

nominator the proposed bylaw would not inform the Company or shareholders as to which of

those nominators would have priority in having the right to nominate one or more directors

Accordingly the Proposal should have included standard such as largest qualifying voting

power percentage as used in paragraph of former Rule 14a-l

Multiile Interpretations of Value of Stock Holdings

Chevedden claims the Proposals provisions relating to determining eligibility in relation to

value of stock holdings is intended to mirrorthe intention found in Rule 14a-8 as to plain

meaning and accessibility In furtherance of his argument he claims that shareholders would

understand the term relating to the pricing metric contained in the Proposal Le worth at least

$2000 under the common and ordinary meaning given such term under Rule 14a-8 Again

D8041001 1433.0005/6368651.4 WPOS
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however reference to an external standard to establish the meaning of critical term renders

proposal impermissibly vague unless that standard is clearly understood by shareholders

without description in the proposal as demonstrated by the Staff no-action letter precedent

cited above

Chevedden explains that the common and ordinary meaning of such pricing metric under Rule

14a-8 is that the value of the shareholders stock holdings would be based upon the highest

price on any date within the relevant 60 day period He then argues that the text of the

Proposal is clear in establishing when the 60 day period begins and ends

Chevedden is incorrect in claiming that shareholders have common understanding of the

pricing metric provision under Rule 14a-8 The pricing metric provision under Rule 14a-8

requires that shareholder must have held at least $2000 in market value of companys

securities to be eligible to submit shareholder proposal However the meaning of this

provision as explained by Chevedden is not expressly contained in Rule 14a-8 As

consequence the meaning of the provision is ambiguous and has been subject to Staff

interpretation In Staff Legal Bulletin No.14 July 13 2001 SLB 14 the Staff identified

the application of the pricing metric provision under Rule 14a-8 as one of the common

questions received by the Staff with respect to eligibility requirements under Rule 14a-8 The

Staff addressed the application of the provision in SLB 14 and first noted that to market

fluctuations the value of shareholders holdings may vary and therefore the Staff would

look to whether the value exceeded the required threshold on any date during the relevant

time period The Staff then stated that it would base the value of the shares on the average of

the bid and ask prices The Staff noted that bid and ask prices may not be available for some

companies such as those listed on the New York Stock Exchange and that under these

circumstances the Staff would look to the highest selling price of the shares during the relevant

time period The Staff specifically noted that securitys highest selling price is not

necessarily the same as its highest closing price The fact that the Staff felt the need to clarify

that the highest selling price doesnt necessarily equate to the highest closing price provides

further evidence that shareholders do not have common understanding of the pricing metric

under Rule 14a-8 Given the Staffs need to issue the foregoing guidance it is clear that

shareholders do not have common understanding of the pricing metric provision under Rule

14a-8

Chevedden attempts to address the lack of clarity on when the.60 day period for measuring the

value of the required $2000 of stock ownership begins and ends by stating that shareholders

would understand the phrase within the preceding 60 days to mean within the preceding 60

days of the end of the one year holding period However shareholders could easily interpret

the phrase within the preceding 60 days to mean any 60 day period within the continuous

one-year holding period The use of the word preceding merely means the relevant period

occurs at anytime prior to the submission of the Proposal Chevedden attempts to rewrite the

Proposal in the Rebuttal Letter as if the words 60 day period immediately preceding the

submission of the Propoal were included in the Proposal In the absence of such clarification

in the Proposal itself shareholders in voting upon the Proposal and the Company in seeking

DBO4/001 1433.0005/6368687.4 WPOS
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to implement the Proposal would not have clear understanding of when the 60 day period

begins and ends and thus who would be eligible to make nomination under the proposed

bylaw

The Proposal is Vague Indefinite and Inconsistent as to Whether Voting and

Non-Voting Shares are Encomnassed

Chevedden addresses the Companys arguments regarding the inconsistencies in Sections 1a
1b and of the Proposal relating to whether voting or non-voting shares are encompassed in

the qualification requirements under those sections by arguing that shareholders would construe

the terms owner and holder as interchangeable As discussed above shareholders may not

construe such terms as being equivalent But most importantly Chevedden ignores the

substance of the Companys argument that the inconsistent references in the Proposal imply

that shareholder may be required to hold voting shares to qualii as nominator under one

section of the Proposal while only required to hold non-voting shares to qualify under another

section As resu1t shareholders do not know what qualifications will be required under the

Proposal if it is implemented The risk of shareholder confusion in this regard is demonstrated

by previous shareholder confusion regarding the distinction between voting and non-voting

shares in the context of the eligibility requirements under Rule 14a-8 In SLB 14 the Staff

identified the eligibility requirement regarding the type of security i.e voting or non-voting

that must be held by shareholder in order to submit proposal under Rule 14a-8 as one of the

common questions received by the Staff with respect to eligibility requirements under the

Rule 14a-8 Furthermore the Staff has previously concurred regarding the exclusion of

proposals submitted by shareholders under Rule 14a-8 in cases where the shareholders did not

hold shares entitled to vote on the proposals See e.g New York Times Co avail Dec 31

2008

The Pronosal is Vague and Ambiguous as to the Meaning of What Constitutes

Party of Shareowners and Thus Who is Eligible to Submit Nominations

Chevedden claims that the majority of shareholders will likely apply the common and ordinary

meaning to the term party of shareowners Chevedden refers to the definition of party in

Merriam Websters dictionary to establish the common and ordinary meaning of such term

which defines the term to mean person or group taldng one side of question dispute or

contest Chevedden then concludes that the reasonable interpretation of the term party of

shareowners or group of shareowners means group of individuals who collectively hold

shares He again states that the term hold refers to beneficial ownership as that term is used

in Rule l4a-8 which as discussed above is itself vague and misleading Moreover

Chevedden fails to recognize that the term group led to conflicting legal interpretations of

what constitutes group compare GAF Milstein 453 F.2d 7092nd Cir 1971 with Bath

Industries Inc Blot 427 F.2d 977th Cir 1970 and for the Commissionto adopt Rule 13d-

5bXl to provide such clarification for purposes of the Williams Act which requires an

agreement between two or more shareholders to act together for the purpose of acquiring

holding voting or disposing of equity securities His interpretation of the term is also

DBO4/001 1433.0005/6368687.4 WPOZ
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inconsistent with the corresponding terminology used in Rule 14a-18 and Schedule 14N It

also ignores the need to clarify whether beneficial ownership for this purpose requires

particular indicia of ownership as the Commission recognized in Instruction 3.b.l to paragraph

bXl of former Rule 14a-1 by requiring the group members have both voting and investment

power either directly or indirectly Chevedden does not address these inconsistencies and

resulting lack of needed clarity in the Rebuttal Letter and therefore in effect concedes that the

Proposal is confusing and could mislead shareholders with respect to establishing or satisfying

their filing obligations under applicable laws as described in the Initial Request Letter

The Pronosa Does Not Specify Process for Interacting with Parties of

Multiple Shareholders

Chevedden dismisses as merely ministerial and determinable by the Company the point made

in the Initial Request Letter regarding lack of workability of the Proposal due to failure to

specify process for interacting with parties of multiple shareholders Without fundamental

rules of procedure for dealing with the Company or communicating among or obtfiining

authorization from the members of the party of shareowners e.g who is designated

spokesperson that is authorized to act on behalf of the party of shareowners to verify their

eligibility to approve the required disclosure in the Companys proxy statement regarding such

party of shareowners to assure compliance with Rule 14a-18 and filing and completing

Schedule 14N thà Company will not know how to implement the Proposal and shareholders

willnotknowwhatthey arebeingaskedtoapproveorhowtotakeadvantageofitifitis

approved

The Requirement in the mnosal that the Company Will Provide Full

ExiIanation of All Leaal Reouirements for Nominators and Nominees Under

Federal Law State Law and Company Bylaws Renders the Proposal Misleading

and Unworkable

Clause of the Proposal would require that the Company provide full explanation
of all legal

requirements for nominators and nominees under federal law state law and the Companys

bylaws in each proxy statement or special meeting notice to elect board members Chevedden

attempts to dismiss the inherent unworkability of this aspect of the Proposal on the basis that

the extent of the burden on the Company is irrelevant His rebuttal misses the essential point

that shareholders will be misled by the Proposal in perceiving that the Company can and will be

able to provide complete explanation of all the legal obligations applicable to nominators and

nominees and thereby enable them to comply with those obligations They would therefore be

left with the false impression that they do not need to take it upon themselves to understand

how compliance with applicable law and the Companys bylaws needs to be achieved in their

particular circumstances This requires an understanding of the particular facts and

circumstances applicable to each nominator as well as to any groups of nominators and to

each nominee The potentially applicable laws are extensive and complex and their application

assumes knowledge of relevant facts to assure they are properly applied which laws include

without limitation the Commissions proxy rules including Rule 14a-18 and Schedule 14N
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and Item 7f of Schedule 14A Regulation 13D-G ifthe nominator or groups of nominators

beneficially own more than five pereent of the Companys outstanding voting shares

applicable state securities laws U.S laws addressing foreign control over investments in the

U.S e.g the Exon-Florio Amendment antitrust laws prohibiting certain interlocking

directorships and Missouri corporate law Shareholders should not be misled into perceiving

that they do not need to hire their counsel with the expertise needed to assure that nominators

understand their obligations and how they should be applied to their particular facts and

circumstances and then assist them with proper compliance with those obligations

Prior no-action precedent on this issue does not yet exist because the proxy rules enabling

private-ordering proxy access only became effective on September 15 2011 and we are not

aware of any prior letters raising this particular issue in this context In evaluating whether

proposal is vague and indefinite particularly in the context of private-ordering proxy access

we believe that inherent workability is an appropriate consideration because shareholders may

be misled into pursuing or supporting proposal that is not feasible without understanding that

they should have pursued or supported proposal that is workable Crafting realistic and

workable guidelines through the no-action process for private-ordering proxy access is also in

keeping with the Commissions mandate in Section 14a of the Exchange Act to act in the

public interest and for the protection of investors As recognized by the American Bar

Association in its comment letter dated August 31 2009 to the proposing release for the proxy

access rules Any access provision whether in Commissionrule or company bylaw must

be workable if it is to serve the interests of the corporation and its shareholders

The Proposal is Vague and Indefinite Because the Comuany and the

Shareholders Are Not Able to Detennine with Any Reasonably Certainty

Exactly What Actions or Measures the Proposal Reauires in Regard to

Amending its Govemina Documents

Chevedden concedes the applicability of the prior no-action letters cited in the Initial Request

Letter if there is an inconsistency between proposal and the Companys bylaws but seeks to

distinguish it on the basis that there is no such inconsistency in the case of the Proposal His

position is contrary to the clear inconsistency created by the clarification in his Rebuttal Letter

that the term hold/held means beneficial ownership of shares Section 20 of the

Companys bylaws permits only shareholders of record to make director nominations and even

then only ifthey are holders of record both at the time of giving notice of nomination and at the

time of the meeting at which they are then entitled to vote Adoption of the bylaw sought by

the Proposal would create direct conflict with Section 20 because the former would create

right to nominate directors by beneficial owners of shares at the time of nomination but

without being required to be beneficial owner at the time of the meeting while the latter

would deny any right to such persons to make director nomination for the reasons described

above

We also note that the Proposal is vague and indefinite because it is silent on the important issue

of whether nomination made in compliance with the bylaw contemplated by the Proposal

DBO4/0011433.000516368687.4 WPO8
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would or would not have to be made in compliance with the advance notice requirements set

forth in Section 20 of the Companys bylaws which are described in the Initial Request Letter

Revision is Permitted Only In Limited Circumstances

Chevedden requests that the Staff allow him to revise the Proposal As stated in SLB 14B there

is no provision
in Rule 14a-8 that allows shareholder to revise his or her proposal or

supporting statement but the Staff has permitted proponent to revise proposal when the

revisions are minor in nature and do not alter the substance of the proposal In this case

the Company does not believe the revisions would be minor in nature because the vague and

indefinite terms described above are integral to the substance of the Proposal and any revisions

to clari1 such terms would be lengthy and require major changes to the Proposal

Accordingly the Company does not believe that it would be in accordance with the Staff

precedent to allow revision of the Proposal

The Proposal May Be Excluded Under Rules 14a$QX2 and 14a-8i1 Because

the Proposal Would If Implemented Cause the Company to Violate Missouri Law

and the Proposal Is Not Proper Subject for Action by the Company Shareholders

Under Missouri Law

The Company continues to believe that it may exclude the Proposal in reliance on Rules 14a-

8C1X2 and 14a-8iXl because it would if implemented cause the Company to violate

Missouri law and the Proposal is not proper subject for action by the Company shareholders

under Missouri law We have acted as counsel to the Company on matters of Missouri law

Pursuant to Rule l4a-8jX2Xiii we included in the Initial Request Letter our opinion regarding

Missouri law in support of the Companys request for exclusion of the Proposal under Rules

14a-8iX2 and 14a-8iXl In the Rebuttal Letter Chevedden does not dispute our

interpretation of Missouri law but raises certain legal arguments regarding the applicability of

precedent cited in our opinion Chevedden fails to cite any Missouri authority or provide an

opinion of Missouri counsel in support of his legal arguments We will briefly address these

arguments below and in connection therewith we reaffirm our opinions set forth in the Initial

Request Letter

Chevedden initially argues that the Company has not met its burden of demonstrating that the

Proposal violates or would cause the Company to violate Missouri law In support of this

argument Chevedden cites the Staffs letter in Quaker Oats Co avail Apr 61999 and

suggests that the letter stands for the proposition that the Staff will not concur that company

may exclude proposal on the basis that the proposal if implemented would violate state law

unless there is binding judicial precedent that specifically addresses the validity of the proposal

Cheveddens reliance on the Staffs decision in Quaker Oats Co is misplaced

The facts underlying the Quaker Oats Co letter are clearly distinguishable from the facts

underlying the instant case In Quaker Oats Co the companys counsel and the proponents

counsel submitted conflicting legal opinions regarding the application of sections of the New

Jersey Business Corporation Act The Staff noted that neither counsel had opined as to any
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compelling state law precedent and when faced with conflicting legal opinions merely

determined not to express any view with respect to whether the proposal in that case violated

state law By comparison the Staff is not faced with any conflicting legal opinions or even any

conflicting interpretations of statutory provisions just Cheveddens concurrence with our

conclusion that there are no judicial cases directly on point

Moreover Cheveddens suggestion that the Staffs letter in Quaker Oats Co stands for

proposition that binding judicial precedent is required to exclude proposal under Rules 14a-

8iX2 and 14a-8i1 is inconsistent with the Staffs more recent no-action letter precedent

Contrary to Cheveddens argument in the Rebuttal Letter the Staff has recently concurred that

proposals may be excluded in situations where there is no binding judicial decision directly

addressing the validity of the particular proposal under state law See e.g Rank ofAmerica

Corp avail Feb 11 2009 concurring with exclusion under Rule 14a-8i2 even though the

proponent argued that the supporting opinion failed to show any precedent squarely finding

that shareholders cannot amend the bylaws to create committee or to assign responsibility for

appointment of committee members to the Board Chairman nor even precedents that

demonstrate the courts would necessarily make such finding Citigroup Inc avail Feb 18

2009 concurring with exclusion under Rule 14a-8i2 even though the proponent argued that

the supporting opinion failed to show precedents that would be determinative regarding the

present Proposal leaving these issues as unsettled questions of law1 General Motors avail

Apr 19 2007 concurring with exclusion under Rule 14a-8iX2 even though the Companys

Delaware counsel expressly noted that there was no Delaware case that specifically addresses

the validity of the Proposed Bylaw or similar bylaw

More recently in Citigroup Inc avail Feb 22 2012 the Staff concurred that the company

could exclude proposal under Rule 14a-8iX2 based upon the opinion of the companys

Delaware counsel that prior judicial precedent which would arguably permit the proposal under

state law would likely be overruled by Delaware court in light of more recent ruling By

comparison there is no existing MiSSOUri judicial precedent directly on point that would result

in conclusions regarding Missouri law in opposition to our opinions expressed in the Initial

Request Letter

In our view proper interpretation of recent Staff no-action letters addressing whether

particular proposal is excludable under Rule 14a-8iXl or Rule 14a-8iX2 turns on whether

the company has satisfied its burden of proof As noted above careful review of the recent

precedent indicates that the lack of judicial precedent on all fours does not automatically

result in conclusion that the Companys burden of proof has not been met In this regard it is

important to note that in the Rebuttal Letter Chevedden explicitly agreed with the analysis as to

the directors fiduciaries duties under Missouri law as described in the Initial Request Letter

The analysis of Missouri law in our Initial Request Letter and as further set out below satisfies

the Companys burden of proof with respect to this issue

Cheveddens next argument involves mischaracterization of the holding in CA Inc

AFSCME Employees Pension Plan 953 A.2d 227 Del 2008 Chevedden incorrectly focuses
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on the obligation to reimburse proxy contest expenses as being the key factor resulting in the

directors potentially violating their fiduciary duties because as Chevedden characterizes it the

company could be forced to incur fairly substantial and potentially crippling costs However

the mere fact that the bylaw could require the company to incur costs in connection with the

reimbursement of proxy contest expenses was not the determining factor in the CA Courts

finding that the bylaw proposal violated Delaware law Indeed in analyzing whether the bylaw

proposal was proper subject matter for shareholders the CA Court specifically noted that

bylaw that requires the expenditure of corporate funds even if significant does not for that

reason alone automatically result in the directors violating their fiduciary duties Rather the

determining factor in the CA Courts finding that the bylaw proposal ifadopted would violate

Delaware law was the fact that under certain scenarios discussed by the Court the bylaw

would commit the board of directors to course of action that would preclude them from fully

discharging their fiduciary duties to the corporation and its shareholders CA Inc at 238 The

CA Court did not find that the requirement to expend funds violated the directors fiduciary

duties instead it was that the directors could be forced to spend company funds to promote the

interests of third party that the directors determined were adverse to the interests of the

company

As discussed in the Initial Request Letter the Proposal impinges on the fiduciary duties of

directors much more significantly than the bylaw proposal in the CA case shareholder

making nomination under the Proposal could have the intent to change control and/or be

participating in another simultaneous solicitation outside of the Companys proxy statement

As result the Proposal could require the board of directors tolyassist the contestant in

proxy contest for control of the Company that the board of directors had determined was not

in the best interests of the Company As further discussed in the Initial Request Letter this

result is not only more egregious than the scenarios contemplated by the CA Court but would

also compel the board of directors to violate their fiduciary duty under Missouri law to oppose

any attempt to take-over control of the Company that they believe is not in the best interests of

the Company and its shareholders See Torchmark Bixby 708 Supp 1070 1082 W.D
Mo 1988

The CA Court also noted other scenarios which could result in board of directors violation of

its fiduciary duty if the board of directors were forced to include nominees in its proxy

statement that would not be in the best interests of the company These include nominees

motivated by personal or petty concerns or to promote interests that do not further or are

adverse to those of the corporation or if shareholder group affiliated with competitor of

the company were to cause the election of minority slate of candidates committed to using

their director positions to obtain and then communicate valuable proprietary strategic or

product information to the competitor CA Inc at 240 In such circumstances and in the

absence of fiduciary-out in the bylaw contemplated by the Proposal the Companys board of

directors could be compelled to breach its fiduciary duty in violation of Missouri law

Chevedden next attempts to equate
the Proposal to the Companys advance notice bylaw

provisions and argues that there is little difference between shareholder submitting director
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nominee for consideration at shareholder meeting as compared to submitting director

nominee for inclusion in the Companys proxy materials Again Chevedden fails to

understand the key difference between the two mechanisms Advance notice bylaws are

designed to aid the directors in the exercise of their fiduciary duties by establishing procedures

to ensure orderly meetings and election contests iiprovide adequate notice to the company

so that it may have sufficient time to respond to shareholder nominations and iii enable

companys board to make informed recommendations regarding such nominations Advance

notice bylaws do not make available the companys proxy statement to solicit votes for the

election of director nominee that would result in violation of the boards fiduciary duties or

otherwise use resources of the company to aid such nominee On the other hand it is well

recognized that having access to companys proxy statement confers signftcant benefit on

director nominee even if the incremental cost to the company is not significant director

nominee that is included in the companys proxy statement is able to forgo incurring the fairly

substantial and potentially crippling costs of financing its own proxy statement as desciibed

by Chevedden in the Rebuttal Letter It is the forcing of the directors to confer this benefit on

director nominee that the directors determine is not in the best interests of the corporation and

its shareholders that would result in the directors violating their fiduciary duties

Finally Chevedden argues that because the Proposal includes the qualifying language

requesting that the Companys board implement the Proposal to the fullest extent permitted by

law the Company must demonstrate that there is no context in which the Proposal would be

valid wider Missouri law in order to exclude the Proposal under Rule 14a-8iX2 In support of

this argument Chevedden cites the Staffs letter in Sprint Nextel Corp avail Mar 2010
Sprint Nextel had received shareholder proposal seeking to permit shareholders to act by

written consent of majority of shares to the extent permitted by law Since there was at least

one situation in which shareholders would be allowed under Kansas law to act by written

consent of majority of shares the election of directors in which all the directorships were

vacant the staff permitted the proposal to be included However if the proposal were

approved by the shareholders the actual charter provision adopted by the Sprint Nextàl board

of directors would have only permitted majority written consents in that one very narrow

situation In contrast the problem with the Proposal is that each director nominee must be

evaluated separately by the directors to determine whether including the director nominee in

the companys proxy statement iolates the directors fiduciary duties As Chevedden has

pointed out shareholders already have the iightto nominate directors under the advance notice

bylaw provisions and the directors have the ability to include that nominee in the proxy

statement if they believe the election of that nominee would be in the best interests of the

company Therefore the key aspect
of the Proposal is the ability of shareholders meeting

certain ownership thresholds to be able to force the directors to include their nominees in the

Companys proxy statement Unlike in the Sprint Nextel Corp no-action letter it is not possible

to tailor or narrow the Proposal to eliminate the breach of fiduciary duty concerns
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III The Proposal May Be Excluded Under Rule 14a-.8i6 Because the Company

Lacks the Power or Authority to Implement the ProposaL

The Company also continues to believe that it may exclude the Proposal in reliance on Rule

14a-SiX6 because the Company lacks the power or authority to implement the Proposal The

arguments raised by Chevedden with respect to this basis for exclusion are addressed above
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Conclusion

Based upon the foregoing reasons and those set forth in the Initial Request Letter the

Company believes that it may properly omit the Proposal from its 2012 Proxy Materials in

reliance on Rule 14a-8 We respectfully request that the Staff concur that it will not

recommend enforcement action to the Commission if the Company omits the Proposal from its

2012 Proxy Materials Should the Staff disagree with the conclusions set forth in this letter or

the Initial Request Letter or should any additional information be desired in support of the

Companys position we would appreciate the opportunity to confer with the Staff concerning

these matters prior to the issuance of the StafFs response Please do not hesitate to contact the

undersigned at 816 691-3188

Sincerely

STINSON.MORRISON HECKER LLP

John Granda

cc John Chevedden

Scott Andreasen Vice President and Secretary HR B1ock Inc
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Rule 14a-8 Proposal

HR Block Inc HRB
Proxy Access

Kenneth Steiner

Ladies and Gentlemen

This responds to the May 2012 company request to avoid this rule 14a-8 proposaL For

the reasons set forth below it is requested that the Staff not concur with the Companys No-

Action Request

ANALYSIS
In the Companys No-Action Request the Company asked the Staff to concur with the

opinion that the Proposal maybe excluded fromthe 2012 Annual Meeting Proxy Materials

pursuant to

Rule 14a-8i3 clRiming the Proposal is impermissibly vague and indefinite so as

to be inherently misleading Rules 14a-812 and 14a-8iXl claiming the

Proposal would if implemented cause the Company to violate Missouri law and the

Proposal is not proper subject matter for action by the Companys shareholders under

Missouri law and Rule 14a-SiX6 c1iming the Company lacks the power or

authority to implement the Proposal

The Proposal Should Not Be Excluded Pursuant to Rule 14a-8i3 Because the

Proposal is Not Impermissibly Vague or Inherently Misleading

The Proposal should not be excluded pursuant to Rule l4a-8iX3 because the

Proposal is not vague and indefinite and if there is any language that needs modifring the

Proponent would be glad to make modifications

The Proposal Is Not Vague and Indefinite

The Staff has allowed companies to exclude proposals where central aspect of

proposal has not been thoroughly described See Dell Inc avail Mar 302012 proposal is

vague and indefinite if the proposal would require company to make highly subjective

determinations concerning what constitutes the central aspect 111WE Corporation avail Jan

12 1990 emphasis added Proposals are excludable under 14a-8i3 only when they are

drafted so broadly that neither shareholders voting upon the proposal nor the Company would

be able to determine with any reasonable certainty exactly what action or measures would be



required in the event the proposal was implemented Hannaford Brothers Co avaiL Dec 30

1988 emphasis added

In PetSmart Inc the proposal included resolution to bar its suppliers from selling to

distributors that have violated the law PetSmart Inc avail Apr 122010 The company

argued that the term the law was so broad and generic that it could mislead shareholders voting

for the resolution because they misunderstood the meaning Id The Staff concurred with the

companys view that the proposal could be excluded noting that the proposal did not

sufficiently explain the meaning of the law Id see also Motorola Inc avail Jan 122011

concurring with the companys view that the proposal could be excluded where the Company

offered six definitions of what the Company believed executive pay Tights could refer to

Still even when term mayhave multiple definitions it is only when shareholders would

not be able to determine its mesnlag with reasonable certainty can it be excluded Per

example in Devon Energy Corporation the company attempted to demonstrate by referring to

the Merriam Webster Dictionary that there was more than one meaning of the term lobbying

Devon Energy Corporation avail Mar 272012 In addition the company argued that the

lobbying term was subject to further divergent intelretations due to the terms direct and

indirect lobbying because neither of those terms were defined Id However the Staff did not

concur with the companys view that the proposal was vague and indefinite Id see also Yahoo

Inc avaiL Apr 2011 declining to concur with the companys view that the undefined terms

other repressive countries all policies and actions and might affect human rights

observance in countries where it does business were vague and indefinite

Accordingly the Proponent addresses each of the Companys claims as to the vagueness

and indefiniteness of the Proposal below

The Company Claims That the Pronosal is Too Vanue and Indefinite as to the Eligibility

Requirements for Nominating Stockholders Because of the Vagueness of Hold/Held as

Used in the Proposal

It should be noted as expressed by the Company in its No-Action Request that although

the Proposal did not simply cite to the outside standards in Rule 14a-8b the word hold/held

is meant topthe meaning of the term as promulgated by the Commissionin Rule 14a-8b

Rule l4a-8b as with the entirety of Rule l4a-8 has been drafted to facilitate understanding by

shareholders with the Commissionnoting that

We structured this section in question and answer format so that it is easier to

understand The reference to you are to shareholder seeking to submit proposal

17 C.F.R 240.14a-8

Accordingly while there are numerous interpretations of the term bold/held under complex

securities laws it can only be concluded in light of the intention of the Commissionthat Rule

14a-8 be accessible to arid practicably usable by shareholders that the word hold/held as used

in Rule 14a-8b was meant to take on the meaning most commonly understood by those

shareholders The word hold is defmed in Merriam Websters dictionary to mean to have

possession or ownership of or to have at ones disposal available at httjrf/www.merriam

webster.com/dictionary/hold In short this means that to own something is to gain the

benefit of that thing andlor to have the ability to dispose of the thing owned In the context of

stock or shares shareholder coming to Rule 14a-8b upon which the language of the proposal

is based would be inclined to und rstand that to hold stock would be to have the benefit of



that stock the ability to vote and/or the ability to dispose of that stock the ability to order its

transfer sale or other disposition Accordingly the word hold/held can be taken with

reasonably certainty to mean beneficial ownership as the Commissionhas intended such term

to operate under Rule 14a-8 See Staff Legal Bulletin No 14F Noting that the vast majority of

investors are beneficial holders Accordingly the factual circumstances surrounding the

Proposal are distinct from The Boeing Co avail Mar 2011 General Electric Co avail

Feb 10 2011 and Motorola Inc Jan 12 2011 allowing in each case for exclusion under

14a-8i3 of proposal that did not explainthe meaning of executive pay rights because the

companyhad numerous compensation programs which meant that the proposal was subject to

materially different interpretations Here the term hold/held can be said to have one meaning

to the vast majority of shareholders Hold/held wifi be reasonably taken to mean beneficial

ownership as such term operates under Rule 14a-8 Le as broadly defined to include shared or

sole voting and/or investment power and having such shares held directly or indirectly It should

be noted once again that for the term to be definite it only need provide reasonable certainty not

absolute certainty HanrqordBrother3 Co avail Dcc 301988

The Company Claims That the Proposal is Too Vague and Indefinite as to Prioritizing

Nominating Parties

The Company claims that in attempting to establish priority among nominators Section

of the Proposal uses the term holding such term being ambiguous and indefinite thus causing

Section of the Proposal to be ambiguous and indefinite Because it has been established that

the term hold/held is reasonably certain the Companys argument fails in this regard

The Company Claims That the Proposal is Too Vague and Indefinite as to Determining

Eligibility in Relation to Value of Stock Holdings

The Proposal states that the Company must include in its proxy statemeni form of proxy

and voting instructions forms any nominee submitted by party of shareowners of whom

50 or more have each held continuously fir one year number of shares of the Companys stock

that at some point within the preceding 60 days was worth at least $2000 The Company

claims that there is vagueness and ambiguity in the pricing metric used in determining the value

of stock thai at some point within the preceding 60 days was worth at least $2000 Again as

noted above the Proposal seeks to mirrorthe intention found in Rule 14a-8 as to plain meaning

and accessibility Accordingly the common arid ordinary meaning must be given to worth at

least $2000 Shares are commonly valued in light of the average investor to which Rule 14a-8

is directed by looking at whether on any date within the 60 calendar days before the date the

shareholder submits the proposal the shareholders investment is valued at $2000 or greater

based on the highest price during that period Again shareholder reading the Proposal and

applying the common and ordinary memings to the term in question would be reasonably certain

of the meaning of worth at least $2000

The Company also claims vagueness as to the 60 day period noted in the Proposal

because there is no indication of when the 60 day time period begins or ends The phrase at

some point within the preceding 60 days is preceded by the phrase held continuously for one

year Again the ordinary meaning must be given to the words and the Proposal must be taken

as whole It is reasonably certain that within the preceding 60 days refers to within the

preceding.60 days of the end of the one year holding period



The Company Claims That the Proposal is Too Vague and Indefinite as to Whether

VotinQ and Non-Voting Shares are Encornpasse

The Company claims vagueness is created because Section 1a of the Proposal speaks to

owners of securities eligible to vote for the election of directors while Section 1b speaks to

holders of shares of Company stock In any instance where the term owner is not used the

term holder is substituted As noted above the majority of shareholders reading the proposal

would construe holder or owner to both mean beneficial owner Accordingly the term

owner and holder indicate the same type of share ownership

The Company Claims That the Proposal is Too Vague and Ambiguous as to the Meaning

of What Constitutes Party of Shareowners

The Company claims vagueness is created by using the term party of shareholders

noting that there is no recognized legal definition of the term Again the meaning should be

placed in the context of the vast number of shareholders to whom the Proposal was addressed

The majority of shareholders are likely to apply the common and ordinary meaning to the term

party The word party is defined in Merriam Websters dictionary as person or group

tiicing one side of question dispute or contest The terms party of shareholders and group

of shareholders would reasonably be taken by the vast majority of shareholder to refer to the

same thing i.e group of individuals who collectively hold shares Hold as noted above

refers to beneficial ownership as the term is used in Rule l4a-8 There is reasonable certainty as

to what party of shareholders will mean to the shareholder considering the Proposal

The Proposal Does Not Specify Process for Interacting with Parties of the Multiple

Shareholders

The Company claims that the fact that the Proposal does not specify process for

interacting with parties of multiple shareholders is fatal to the Proposal as it presumably causes

further vagueness and indefiniteness Is should be noted that Proposal need only be certain and

definite in its central aspects See Dell Inc avail Mar 30 2012 it should also be noted that

proposal including any supporting statement may not exceed 500 words 17 C.F.R

240 14a-8d In consideration of such limitation all non-essential or non-central aspects must

be removed There is nothing in the proposal prohibiting the directors of the Company as

incumbent in their right to manage the affairs of the Company from establishing means of

communication among shareholders Accordingly because the communications procedures can

be determined at later date such ministerial procedures are non-essential Due to the limitations

placed on the length of shareholder proposals under Rule l4a-8d all non-essential items must

be left out

The Company Claims That the Proposal Does Not Specify Procedure for Rounding the

Number of Nominees Up or Down

The Company claims that the Proposal does not provide for rounding The Proposal

states that parties may make nominations numbering to 24% of the companys board of

directors emphasis added The language up to means that the number of nominees cannot

exceed 24% of the size of the board In its No-Action Request the Company stated

The Company currently has board of directors comprised often directors which would

total 2.4 nominations for the
qualifying parties under each of Sections 1a and 1b

separately and 4.8 nominations combined under Sections 1a and 1b The Proposal



contains no provision describing whether such limit will require rounding up or

rounding down to the nearest whole director Accordingly neither the board of directors

in seeking to implement nor shareholder in voting on the Proposal will be able to

discern the number of or limitations on nominees allowed to be included in the

Companys proxy statement

Inthecaseoffrectorsthenumber2isequalto2O%wbichislessthafl24%

Therefore nominees would be allowed under Section The number is equal to 3O% which

is greater than 24% Therefore nominees would not be allowed under Section The meaning

of this provision of the Proposal is extremely clear and more than reasonably certain

The Company Claims That the Proposal in Unworkable Because of the Burdens it Places

on the Company and Because it Conflicts with the Bylaws of the Company

Whether or not proposal proves burdensome to the Company has no bearing on any

claim for exclusion made under Rule 14a-8i3 Furthermore there is no basis for the

exclusion of 14-8 proposal on the basis that it would be too burdensome for the Company to

implement nor does the Company attempt to provide such basis In keeping with Rule 14a-8g

the burden of showing proper cause for exclusion remains with the Company 17 C.F.R

240.14a-8g

Additionally there is no indication in the Proposal that it seeks to amend or change the

advance notice provisions of the Companys bylaws When read as consistent with the bylaws

the Proposal seeks to work with the advance notice provisions of the bylaws requiring that all

shareholder nominees be noticed in the time and manner required by the advance notice

provision There is no reason provided on the face of the Proposal or otherwise to cause the

Proposal to be inad as inconsistent with the bylaws of the Cqmpany The Company relies on

Stapks Inc avail May 132012 omitting proposal regarding inclusion of bylaw that

would require shareholder nominees to be included in the regstrants proxy statement because it

conflicted unless approved by the board of directors with an existing bylaw that denied that

right and Bank Mutual Corp available Jan 11 2005 omitting proposal to add to the bylaws

of the company text which stated that arnandatory retirement age be established for all

directors upon attaining the age of fl years to be effective with the passage of the proposal

because in addition to being vague as to how the proposal would be implemented the language

in the proposal conflicted with provision of the bylaws stating that director can only be

removed without cause upon two-thirds stockholder vote Both of these Staff decisions are

distinguishable in fact from the facts surrounding the Proposal Unlike the proposals noted in

Staples Inc and Bank Mutual Corp there is no inconsistency as between the Proposal and the

Companys bylaws The Proposal does not call for any less or any greater requirements as to the

nominating procedures under the advance notice provisions of the Companys bylaws It would

be rather simple for shareholder to provide the additional information required to have his or

her nominee placed on the proxy ballot along with the information required to provide advance

notice of shareholder nominee

Conclusion

In summary taking the Companys arguments noted in its No-Action Request to their

logical conclusions all shareholder proposals would require the careful study of case law

Commissionguidance and Commission decision making Again Rule 14a-8 upon which the

Proposal is based was directed at the vast majority of shareholders and is meant to be accessible



easily discernabic and practicably usable for those shareholders The ordinary meaning that

such shareholders would place on certain key terms should control

The Proponent Asks if Modifications Are Needed to Be Able To Make Changes

While the Proposal complies generally with the substantive requirements of rule 14a-8

the Staff has allowed shareholders to revise proposals that may be excluded under 14a-8i3 in

the past More specifically the Staff has stated

rnhere is no provision in rule 14a-8 that allows shareholder to revise his or her

proposal and supporting statement We have had however long-standing practice of

issuing no-action responses that pennit shareholders to make revisions that are minor in

nature and do.not alter the substance of the proposal Staff Legal Bulletin No 14B

September 15 2004

While the Proponent does not believe that the Proposal is vague or indefinite in the event

the Staff would like to see minor modifications the Proponent asks that the Staff allows such

modifications The Proponent also requests that The Staff balances the need for ensuring that

shareholders can take full advantage of Rule 14a-8i8 with respect for the limitations of Rule

14a-8d which restricts proposals and.supporting statements to 500 words

The Proposal May Not Be Excluded Pursuant to Rule 14a-8iX2 or 14a-8i1

Because The Company Baa Not Offered Any Compelling State Law Precedent

The Company has not met the burden of demonstrating that the Proposal violates or

would cause the Company to violate Missouri Law In Quaker Oats Company avail Apr

1999 the Staff wrote neither counsel for you nor the proponent has opined as to any compelling

state law precedent In view ofthe lack of any decided legal authority we have determined not to

express any view with respect to the application of rules 14a-8iXl and 14a-8iX2 to the

revised proposalTM

The Company stated in the No-Action Request that it is not aware of any Missouri court

that has analyzed the extent to which boards management powers provided under Section

351.310 the Missouri corporate code may be circumscribed by corporations bylaws

adopted by shareholders pursuant to Section 351.290 the Missouri corporate code The

company goes on to cite only Delaware case law as support

In the No-Action Request the Company cites CA Inc AFSCE Employees Peirion

Plan for authority that the Proposal violates Missouri Law 953 A.2d 227 DeL 2008 First as

the Company noted CA Inc addresses Delaware law and not Missouri law Merely stating that

another states law is persuasive does not mean that states law is binding Second the proposal

at issue in CA Inc was proxy reimbursement proposal not proxy access proposal The

court found that the proposed bylaw would violate Delaware law because the bylaw mandates

reimbursement of election expenses in circumstances that proper application of fiduciary

principles could preclude CA Inc at 240 Proxy reimbursement requires the company to pay

fairly substantial and potentially crippling cost thus potentially causing the directors to violate

his or her fiduciary duty of care loyalty or good faith With proxy access there is no such

obligation created CA Inc speaks to chmging the substantive decision making of board of

directors The Proposal makes no attempt to disturb the decision making power of the directors

of the Company in any way The Proposal deals only with the corporate democratic process
and

not managing the business affairs of the corporation



The Proponent does not dispute the Companys interpretation of the law as it relates to

the fiduciary duties and management rights of directors rather the Proponent cannot find any

similarity in the cases or factual situations cited by Company that are analogous to the factual

circumstance presented with the Proposal The Proposal in no way seeks to impede the

Companys management from performing their duties It does not restrict directors ability to

manage the affairs of the Company The Proposal only seeks to give proper effect to the state

law right of shareholders to elect directors of their own choosing

Additionally the Company already provides that shareholder may nominate certain

individuals at the annual meeting ifthe right advance notice procedures are followed There is

little difference in allowing such nomination at the meeting and having such nomination and

nominee presented to the shareholders on the Companys proxy materials other than the fact that

the shareholder body is given the opportunity to make an informed decision as to all the

nominees to be presented at the meeting In both instances the Company would be allowing

shareholder to name its nominees after it has vetted those nominees based on the advance notice

provisions of the bylaws As noted above the Proposal seeks to work in conjunction with the

advance notice provisions of the Companys bylaws While the company may have to spend

several cents more on each proxy statement to account for the inclusion of shareholder nominees

such cost are meant to be borne by company subject to the provisions
of Rule 14a-8

Furthermore if company requests that proposal including the language to the extent

permitted by law be excludable the Company must demonstrate that there is no context in

which the proposal would be valid under state law Compare Lowes Companies Inc avail

Mar 10 2011 concurring with the companys request to exclude proposal contitining the

language to the extent pemiitted by law where the companys outside counsel opinion stated

that there is no context in which implementation of the Proposal would not cause the Company

to violate North Carolina law emphasis original with Sprint Nextel declining to concur with

the companys 14a-8iX2 exclusion of proposal containing the language to the extent

permitted by law because not every situation would cause the proposal to violate state law

noting the proposal would cause Sprint Nextel to violate Kansas law except in the limited

context of an election of directors when all directorships are vacant

The Proposal May Not be Excluded Under Rule 14a-86 Because the Proposal is

Reasonably Certain as to Its Essential Ternis and It Does Not Violate Missouri Law

As noted above the Proposal is not vague or indefinite and as such the Company has the

power to implement the proposal The Proposal when read together with the bylaws of the

Company provides workable method of facilitating shareholder access to the proxy ballot

Additionally for the reasons stated above the proposal does not violate state law as it

does not impede upon the right of the directors to properly manage the Company for the benefit

of the shareholders duty to which all corporate directors must submit The Proposal only seeks

to further strengthen shareholder franchise

Accordingly for the reasons stated above the Company has the power to implement the

proposal

CONCLUSION

In conclusion the Proposal is not vague and indefinite Furthermore the Company has

failed to provide compelling state law precedent to show that the Proposal violates state law

Accordingly this is to request that the Office of Chief Counsel allow this resolution to stand and

be voted upon in the 2012 proxy



Sincerely

cc

Kenneth Steiner

Scott Andreasen scottandreasen@hrblock.com
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Proxy Access

WHEREAS The Corporate Library an independent investment research firm rated our

company High Concern in executive pay Our new CEO William Cobbs 2012 long-term

incentive pay of $4.5 million consisted of 690000 market-priced stock options 56000 time-

based restricted stock awards and 77000 performance shares In fact performance shares were

based on performance measured over three separate annual performancc periods One-year

performance periods are the antithesis of long-term incentive pay Combined with the tax gross-

ups for numerous perquisites
these facts suggested that executive pay practices were not aligned

with shareholder interest

RESOLVED Shareowners ask our board to the fullest extent permitted by law to amend our

governing documents to allow shareowners to make board nominations as follows

The Company proxy statement form of proxy and voting instruction forms shall include

listed with the boards nominees alphabetically by last name nominees of

Any party of one or more shareowners that has collectively held continuously for two

years one percent of the Companys securities eligible to vote for the election of directors

and/or

Any party of shareowners of whom 50 or more have each held continuously for one year

number of shares of the Companys Stock that at some point within the preceding 60 days

was worth at least $2000

Any such party may make one nomination or ifgreater number of noniintions equal to

12% of the current number of board members rounding down

For any board election no shareowner may be member of more than one such nominating

party Board members and officers of the Company may not be members of any such party

Parties nominating under 1a may collectively and parties nominating under 1b may

collectively make nominations numbering up to 24% of the companys board of directors If

either group should exceed its 24% limIt opportunities to nominate shall be distributed among

parties in that group as evenly as possible If necessary preference among 1a nominators will

be shown to those holding the greatest number of the Companys shares for at least two years

and preference among 1b nominators will be shown to those with the greatest number who

have each held continuously for one year number of shares of the Companys stock that at

some point within the preceding 60 days was worth at least $2000

Nominees may include in the proxy statement 500 word supporting statement

Each proxy statement or special meeting notice to elect board members shall include

instructions for nominating under these provisions fully explaining all legal requirements for

nominators and nominees under federal law state law and the companys governing documents

Please encourage our board to adopt this proposal



Notes

Kenneth Steiner FISMA 0MB Memorandum MO716 ponsored this proposal

Please note that the title of the proposal is part of the proposal

Number to be assigned by the company

This proposal is believed to confonn with Staff Legal Bulletin No 14B CF September 15

2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 in the foflowing circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appmpriate under rule 14a-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock wifi be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge tins proposal promptly by CflIthISMA 0MB Memorandum M-07-16



JOhN CHEVEDDEN

FISMA 0MB Memorandum MO716 0MB Memorandum M-07-16

May 21 2012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100F Street NE
Washington DC 20549

Rule 14a-S Proposal

HR Block Inc BRB
Proxy Access

Kenneth Steiner

Ladies and Gentlemen

This responds to the May 2012 company request to avoid this rule 14a-8 proposal

rebuttal is being prepared

This is to request that the Office of Chief Counsel allow this resolution to stand and be voted

upon in the 2012 proxy

Sincerely

cc

Kenneth Steiner

Scott Andreasen scott.andreasenhrb1ock.com



John Granda

816.691.3188 Dlucr

816.412.119DRacrvAx

STINSON
dthocom

MORRISON
HECKER

LLP

May 2012

VIA ELECTRONIC MAIL sharehoIderproposalssec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re HR Block Inc

Shareholder Proposal of Kenneth Steiner

Exchange Act of 1934 Rule 14a-8

Ladies and Gentlemen

Pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as amended we

are writing on behalf of our client HR Block Inc Missouri corporation the

Company to request
that the Staff of the Division of Corporation Finance the

Staff of the Securities and Excbange Commission the Commission concur with

the Companys view that for the reasons stated below it may exclude the shareholder

proposal and supporting statement the Proposal submitted by Kenneth Steiner

through his designated proxy John Chevedden Messrs Steiner aiid Chevedden

together the Proponent on March 30 2012 and revised on April 20 2012 for

inclusion hi the proxy materials that the Company intends to distribute in connection

with its 2012 Annual Meeting of Shareholders the 2012 Proxy Materials

Pursuant to Rule 14a-8j this letter is being flied with the Commissionno later than 80

days prior to the date on which the Company intends to file its definitive 2012 Proxy

Materials Pursuant to Staff Legal Bulletin No 14D Nov 2008 we are submitting

this letter via electronic mail to the Staff in lieu of mailing paper copies Also pursuant

to Rule 14a-8j copy of this submission is being sent simultaneously to the

Proponent as notification of the Companys intention to exclude the Proposal from its

2012 Proxy Materials To the extent required pursuant to Rule 14a-8j2iii we have

included our supporting opinions of counsel within this letter The undersigned and

other members of our firm are members of the Missouri Bar

allnaon.com 1201 Webn areel ite 2900 Kansas City MO 64106-2150 61t842.5600 was

Kansas City St Los Jefferson City Ovedarid Pat WdlIa Omaha Washington D.C Phoenix 816691.3495 an
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TilE PROPOSAL

The Proposal states in relevant part

Resolved Shareowners ask our board to the fullest extent permitted bylaw to

amend our governing documents to allow shareholders to make board

nominations as follows

The Company proxy statement form of proxy and voting instruction

forms shall include listed with the boards nominees alphabetically by

last name nominees of

Any party of one or more shareowners that has held continuously for

two years one percent of the Companys securities eligible to vote

for the election of directors and/or

Any party of shareowners of whom 50 or more have each held

continuously for one year number of shares of the Companys stock

that at some point within the preceding 60 days was worth at least

$2000

Any such party may make one nomination or if greater number of

nominations equal to 12% of the current number of board members

rounding down

For any board election no shareholder may be member of more than one

such nominating party Board members and officers of the Company may
not be members of any such party

Parties nominating under 1a may collectively and parties nominating

under 1b may collectively make nominations numbering up to 24% of

the companys board of directors If either group should exceed its 24%

limitopportunities to nominate shall be distributed among parties in that

group as evenly as possible If necessary preference among 1a
nominators will be shown to those holding the greatest

number of the

Companys shares for at least two years and preference among 1b
nominators will be shown to those with the greatest number who have each

held continuously for one year number of shares of the Companys stock

that at some point within the preceding 60 days was worth at least $2000

Nominees may include in the proxy statement 500 word supporting

statement

Each proxy statement or special meeting notice to elect board members

shall include instructions for nominating under these provisions fully
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explaining
all legal requirements for nominators and nominees under

federal law state law and company bylaws

copy of the Proposal is attached to this letter as Exhibit copy of all

correspondence between the Proponent and the Company relating to the Proposal is

attached to this letter as Exhibit

BASES FOR EXCLUSION

As discussed more filly below we have advised the Company that the Proposal may be

properly omitted from the 2012 Proxy Materials pursuant to

Rule 14a-8i3 because the Proposal is impermissibly vague and indefinite so

as to be inherently misleading

Rules 14a-8i2 and 14a-8il because the Proposal would if implemented

cause the Company to violate Missouri law and the Proposal is not proper

subject matter for action by the Companys shareholders under Missouri law-

and

Rule 14a-8i6 because the Company lacks the power or authority to

implement the Proposal

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8QX3 Because the

Proposal Is Impernussibly Vague and Indefinite So As To Be Inherently

Misleading

Rule 14a-8i3 permits the exclusion of shareholder proposal if the proposal or

supporting statement is contrary to any of the Commissions proxy rules or regulations

including Rule 14a-9 which prohibits materially faise or misleading statements in

proxy soliciting materials The Staff consistently has taken the position that vague and

indefinite shareholder proposals are inherently misleading and therefore excludable

under Rule 14a-8i3 because neither the stockholders voting on the proposal nor the

company in implementing the proposal if adopted would be able to determine with

any reasonable certainty exactly what actions or measures the proposal requires Staff

Legal Bulletin No 14B Sept 15 2004 SLB 148 See also Dyer SEC 287 F.2d

773 781 8th Cir 1961 appears to us that the proposal as drafted and submitted

to the company is so vague and indefinite as to make it impossible for either the board

of directors or the stockholders at large to.eomprehend precisely what the proposal

would entail.

In this regard the Staff has permitted the exclusion of variety of shareholder

proposals including proposals regarding the process
and criteria for the nomination and

election of directors when important aspects of the process or criteria are not clearly
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addressed See Norfolk Southern Corp avail Feb 13 2002 concurring with the

exclusion of proposal regarding specific director qualifications because the proposal

includes criteria toward that object that are vague and indefinite Dow Jones Co

avail Mar 2000 concurring with the exclusion of proposal requesting
the

adoption of novel process
for electing directors as vague and indefinite under Rule

14a-8iX3

In addition the Staff frequently has concurred that where proposal that mandates

specific action fails to define key terms or may be subject to differing interpretations

the proposal may be entirely excluded as vague and indefinite because neither the

shareholders voting on the proposal nor the Company would be able to determine with

any reasonable certainty what measures the Company would take in the event the

proposal was approved See e.g The Boeing Co avail Mar 2011 General

Electric Co avail Feb 10 2011 Motorola Inc Jan 12 2011 allowing in each

case for exclusion under 14a-8i3 of proposal that did not explain the meaning of

executive pay rights because the company had numerous compensation programs

which meant that the proposal was subject to materially different interpretations

Verizon Communications Inc avail Feb 21 2008 allowing for exclusion of

proposal where the proposal failed to define the terms Industry Peer group and

relevant time period Berkshfre Hathaway Inc avail Mar 2007 allowing for

exclusion of proposal under Rule 14a-8i3 where proposal prohibited company from

investing in securities of any foreign corporation that engages in activities prohibited for

U.S corporations by Executive Order Prudential Financial Inc avail Feb 162007

allowing for exclusion of proposal where the proposal was vague on the meaning of

management controlled programs and senior management incentive compensation

programs Woodward Governor Co avail Nov 26 2003 allowing for exclusion of

proposal where the proposal involved executive compensation and was unclear as to

which executives were covered and Intl Business Machines Corp avail Jan 10

2003 allowing exclusion of proposal regarding nominees for the companys board of

directors where it was unclear how to determine whether the nominee was new

member of the board of directors

Moreover the Staff has on numerous occasions concurred that shareholder proposal

was sufficiently misleading so as to justifr exclusion where company and its

shareholders might interpret the proposal differently such that any action ultimately

taken by the upon implementation the proposal could be significantly

different from the actions envisioned by shareholders voting on the proposal Fuqua

Industries Inc avail Mar 12 1991 See also Bank of America Corp avail Jun 18

2007 concurring with the exclusion ifDroposal calling for the board of directors to

compile report concerning the thinking of the Directors concerning representative

payees as vague and indefinite Puget Energy Inc avail Mar 2002 concurring

with the exclusion of proposal requesting that the companys board of directors take

the necessary steps to implement policy
of improved corporate governance

Philadelphia Electric Co avail July 30 1992 excluding proposal as vague and
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indefinite proposal seeking to elect small committee of stockholders ATNE7 Corp

avail Jan 12 1990 excluding proposal as vague and indefinite seeking to prevent

the company from interfering in government affairs of nations in which it did business

because it would require the companys board of directors to make highly subjective

determinations of when to apply the rule and what the words meant in the proposal

The Staff has previously concurred with the exclusion of proposals as vague and

indefinite when the proposals called for determination based on an external standard

but did not describe the requirements inherent in that standard For example similsr to

the deficiencies in the Proposal in %rint Nextel Corp avail Mar 2012 the Staff

pennitted the exclusion of shareholder proposal largely similar and by the same

Proponent as here due to referencing eligibility requirements under Rule 14a-8b

without describing those requirements See also Chiquita Brands Intl Inc avail Mar

2012 MEMC Electronic Materials Inc avail Mar 2012 Additionally in

ATT Inc avail Feb 16 2010 the Staff permitted the exclusion of proposal that

sought report disclosing among other items used for grassroots

lobbying communications as defined in 26 CFR 56.4911-2 The Staff concurred with

the companys argument that the term grassroots lobbying communications was

material element of the proposal and that the reference to the Code of Federal

Regulations did not clarify its meaning See JP Morgan Chase Co avaiL Mar

2010 concurring with the exclusion of similar proposal see also Exxon Mobil Corp

avail Mar 21 2011 concurring with the exclusion of proposal requesting report

using but failing to sufficiently explain guidelines from the Global Reporting

Initiative Boeing Co avail Feb 2010 concurring with the exclusion of

proposal requesting the establishment of board committee that will follow the

Universal Declaration of Human Rights where the proposal failed to adequately

describe the substantive provisions of the standard to be applied Johnson Johnson

avail Feb 2003 avaiL Feb 2003 concurring with the exclusion of proposal

requesting the adoption of the Glass Ceiling Commissions business recommendations

without describing the recommendations Occidental Petroleum Corp avail Mar

2002 concurring with the exclusion of proposal requesting the implementation of

policy consistent with the Voluntary Principles on Security and Human Rights

Kohls Corp avail Mar 13 2001 concurring with the exclusion of proposal

requesting implementation of the SA8000 Social Accountability Standards from the

Council of Economic Priorities

The Proposal fails to define key terms and to address important aspects regarding the

process and criteria for implementing the provisions of the Proposal and the Proposal

includes numerous ambiguities uc1Pthat provisions of the Proposal are subject to

differing interpretations that undermine and prevent the workability of implementation

of and informed voting on the Proposal The importance of workability of private-

ordering proxy access proposal was addressed by the American Bar Association in its

comment letter dated August 31 2009 on the proposals in Release No 34-60089
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June 10 2009 which were revised and adopted in Release No 34-62764 Aug 25

2010 the Adopting Release

Any access provision whether in Commission rule or company

bylaw must be workable if it is to serve the interests of the corporation

and its shareholders Workability requires that the rule or bylaw be

easily understandable be able to be readily administered address all

relevant issues operate in timeframe that permits proper conduct of

shareholder meetings and action by fully infonned shareholder body

recognize the role and fiduciary responsibility of the board of directors

comply with the requirements of the Commissions rules and other

applicable law aud allow the company and its shareholders sufficient

flexibility to respond to changed circumstances in timelymanner

Accordingly private-ordering bylaw addressing proxy access must be self-contained

and cannot utilize or reference defined terms or concepts that require reference to

extensive rules and/or interpretations
issued by the Commission in order to be fully

understood by shareholders As discussed below key terms used in the Proposal are not

defined and critical aspects of the
process

that the Proposal seeks to establish are not

clearly or fully addressed resulting in the Proposal being subject to differing

interpretations and making it impossibleto ascertain what the Proposal requires or how

it should be implemented

The Proposal is Vague and Indefinite as to Eligibility Requirements for

Nominatina Stockholders The Proponent has revised the form of his

shareholder proxy access proposal to avoid the reference to Rule 14a-8bXl in

an attempt to avoid the deficiency that was the basis for the exclusion of his

proposal in Sprint Nextel Corp avail March 2012 and Chiquita Brands

Intl avaiL March 2012 To establish the eligibility standard for including

shareholder nominees in the Companys proxy statement the Proponent uses the

term held with respect to the amount and duration of share ownership

However the term held is ambiguous and has been the subject of numerous

interpretations by the Commission to clarify its meaning and how it may be

proven by the proponent See e.g Staff Legal Bulletin No 14F Oct 18 2011

clarifying which brokers and banks constitute record holders under Rule 14a-

8b2i The Company and the shareholders need to understand whether

eligibility is based on record and/or beneficial ownership and how such

ownership is defined In the latter regard Staff Legal Bulletin No 14F n.2

Oct 18 2011 descristhe uncertainty regarding the meaning of beneficial

owner

The term beneficial owner does not have uniform meaning

under the federal securities laws It has different meaning in this

bulletin as compared to beneficial owner and beneficial
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ownership in Sections 13 and 16 of the Exchange Act Our use of

the term in this bulletin is not intended to suggest that registered

owners are not beneficial owners for purposes of those Exchange

Act provisions See Proposed Amendments to Rule 14a-8 under

the Securities Exchange Act of 1934 Relating to Proposals by

Security Holders Release No 34-12598 July 1976 FR

29982J at n.2 The term beneficial owner when used in the

context of the proxy rules and in light of the purposes of those

rules may be interpreted to have broader meaning than it would

for certain other purpose under the federal securities laws such

as reporting pursuant to the Williams Act

Rule 13d-3 under the Securities Exchange Act of 1934 as amended Exchange

Act defines beneficial ownership for purposes of the Williams Act to

encompass sole or shared voting power and/or investment power either directly

or indirectly The Commission adopted rules in the Adopting Release to

mandate proxy access under Rule 14a-1 vacated in Business Roundtable

SEC 647 F.3d 1144 D.C Cir 2011 and to enable private-ordering of proxy

access pursuant to state or foreign law or rcgistranfs governing documents

The rules in the Adopting Release other than Rule 14a-1 were not vacated are

no longer stayed by the Commission and became effective on September20

2011 Release No 34-65343 Sept 15 2011 The Commission required both

voting and investment power either directly or through any person acting on

their behalf for purposes of eligibility under mandated proxy access see

Instruction 3.b.1 to paragraph b1 of former Rule 14a-11 and appears to have

focused only on voting power for private-ordering proxy access see Instruction

and Item of Schedule 14N

The distinction between merely holding securities versus voting and

investment power giving rise to ownership is illustrated in Instruction 3.C.2 to

former Rule 14a-l It provided that securities intermediary as defined in

Rule l7Ad-20b shall not have voting or investment power solely because

such intermediary holds such securities by or on behalf of another person

notwithstanding that pursuant to the rules of national securities exchange such

intermediary may vote or direct the voting of such securities without

instruction

In view of this ambiguity as to whether record and/or beneficial owners are

included by4 terniheld and in the case of beneficial ownership whether

sole or shared voting and/or investment power and/or held directly or indirectly

are included by held neither the Company in seeking to implement the

Proposal ifapproved nor the shareholders in voting on the Proposal are able to

understand who would be eligible to include nominee in the Companys proxy

statement They would also not be in position to determine how eligibility
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would be proven The Proposal is devoid of any guidance like that in paragraph

bX3 of former Rule 14a-1l providing standards for proving ownership and

continuity of ownership in evaluating eligibility for mandatory inclusion of

shareholder nominees in the registrants proxy statement which standards

generally mirrored the guidance in the Staff Legal Bulletin No 14F Oct 13

2011

The Proposal is Vague and Indefinite as to Prioritizina Nominating Parties In

attempting to establish priority among nominators Section of the Proposal

uses the ambiguous term holding the greatest number of Company shares

The uncertainty demonstrated above regarding the term held is equally

applicable to the term holding in this context The Proposal therefore needs to

provide some objective readily understood guidance in that regard like the

largest qualifying voting power percentage as used in paragraph of former

Rule 14a-11 In the absence of such guidance the Company and the

shareholders are not in position to understand how such prioritization would

take place

The Proposal is Vague and Indefinite as to Detennining Eligibility in Relation to

Value of Stock Holdings The Proposal which states that the Company must

include in its proxy statement form of proxy and voting instruction forms any

nominee submitted by party of shareowners of whom fifty or more have

each held continuously for one year number of shards of the Companys stock

that at some point within the preceding 60 days was worth at least $2000

suffers from the same infirmity as the proposals in the precedents cited above in

that it is materially vague and indefinite because it fails to define key terms and

is subject to multiple interpretations As noted above the Proposal is slightly

revised version of previous proposal that relied upon an external standard

Rule 14a-8b in order to implement central aspect of the Proposal

shareholder eligibility requirements for nominating directors but failed to

describe the substantive provisions of thestandard In this new iteration of the

Proposal the Proponent has removed the previous external standard but relies

upon undefined key terms $2000 share value and terms that are subject to

differing interpretations at some point within the preceding 60 days in order

to implement central aspect of the Proposal shareholder eligibility

requirements for nominating directors but the Proposal including the

supporting statement fails to define the substantive provisions of the key terms

and is subject to multiple interpretations

In particular the Proposal does not provide specific information as to when the

sixty day time period begins and ends or what pricing metric i.e closing prices

intra-day trading high or volume weighted average price is to be used to

determine the value of the stock Without an explanation of which shareholders

would be eligible to nominate directors under the Proposals requested policy
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shareholders wifi be unable to detennine the effect of implementing the Proposal

that they are being asked to vote upon The aim of the Proposal is to give

certain shareholders or shareholder groups the ability to include their director

nominees in the Companys proxy materials Thus the provision containing the

reference to sixty day time period and $2000 stock value is of central

importance to the Proposal as it is one of the only two provisions governing the

critical issue of which shareholders are eligible to utilize the provisions

requested under the Proposal

The Proposal is Vague Indefinite and Inconsistent as to Whether Voting and

Non-Voting Shares are Encompassed Sections and of the Proposal make

vague inconsistent and indefinite references to qualifications for stockholders

who wish to include nominees in the Companys proxy statement and to

procedural limitations on groups of stockholders First in Section 1a of the

Proposal the Proponent refers to holders of securities eligible to vote for the

election of directors However the following clause in Section 1b refers

generally to holders of shares of the Companys stock without specification of

whether the shares must have voting rights Second the same inconsistency and

vague reference to the Companys shares occurs in Section when referring to

1a nominators Even more confusing when reference is made to Section 1b
nominators in Section the qualification set forth is simply to nominators with

the greatest number without any reference to whether the Proposal refers to

actual shares of the Company or if it were assumed arguendo the reference is to

Company shares whether the shares may have voting or non-voting rights

The Pronosal is Vague and Ambiguous as to the Meaning of What Constitutes

Party of Sliareowners and Thus Who is Eligible to Submit Nominations

There is no recognized meaning in the law of the term party of shareowners

The Commission used the term nominating shareholder groups in paragraph

bof former Rule 14a-11 in allowing shareholders to aggregate their share

ownership for purposes of satisfying the ownership test i.e at least 3% of total

voting power but counting for this purpose only shares as to which the members

of the nominating shareholder groups have both voting and investment power

and the continuous ownership test The term group is defined in case law and

by Rule 13d-5bl to mean that two or more persons have agreed to act

together for the purpose of acquiring holding voting or disposing of equity

securities of an issuer See e.g GAFv Milstein 453 F.2d 709 2nd Cir 1971

The Commission explicitly recognized that two or more shareholders acting

t6tFŁtio satisfy the ownership threshold for proxy access would conEtitüter

group under Rule 13d-5b1 See Section U.D.2 of the Adopting Release In

the context of an access proposal pursuant to governing documents it would

mean that two or more persons have agreed to act together to aggregate their

share ownership to meet the applicable ownership eligibility requirements and to
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agree upon one or more nominees for inclusion in the registrants proxy

statement Using group terminology and explaining clearly what it means would

enable the Company and shareholders to understand the nature of the

relationships among members of the group and their common agreement to act

together for this prescribed purpose

The party of shareowners terminology in the Proposal is also inconsistent with

the group terminology used in Rules 14a-18 and Schedule 14N Similarly Item

7f of Schedule 14A uses the term nominating shareholder groups when

describing the obligations of such groups to provide disclosure required by

Item of Schedule 14N regarding the nominee and the members of such group

in the registrants proxy statement The terminology used in the Proposal

therefore creates confusion and creates significant risk that shareholders will

be misled in understanding their obligations to comply with Rule 14a-18 and

potentially Regulation 13 D-G if they collectively beneficially own more than

five percent of the outstanding voting shares to mike timely filings of Schedule

14N and potentially Schedule 13D or Schedule 13G and to make full and

accurate disclosure about themselves in these Schedules and to provide the

disclosure called for in the registrants proxy statement This risk is particularly

important for shareholders due to their potential civil and criminil liability for

failing to comply with these obligations

The Proposal Does Not Specify Process for Interacting with Parties of

Multiple Shareholders Section 1a and 1b of the Proposal both anticipate that

parties of shareholders will be allowed to make board nominations to be

included the Companys proxy statement However nowhere in the Proposal are

the procedures for nominating parties specified Presumably if there are

significant number of shareholders that constitute party an authorized

representative would need to be appointed to act on behalf of the party to work

with the Company on eligibility verification disclosure in the Companys proxy

statement compliance with Rule l4a-l8 and filing and completing Schedule

14N In the absence of fundamental rules of interaction and communication

applicable to the nomination process the Proposal fails to apprise voting

shareholders and the Company of what actions would need to be taken with

respect to nominations made by multiple shareholders and subsequent

procedures to carry out the process

The Proposal Does Not Specify Procedure for Rounding the Number of

.-..Nominees Up or Down Section of the Proposal does not provide for. aclear

and definite result when implementing the cap on nominations The qualifying

parties under Sections 1a and 1b are each allowed nominations totaling 24%

of the board of directors The Company currently has board of directors

comprised often directors which would total 2.4 nominations for the qualifyinj

parties under each of Sections 1a and 1b separately and 4.8 nominations
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combined under Sections 1a and 1b The Proposal contains no provision

describing whether such limit will require rounding up or rounding down to

the nearest whole director Accordingly neither the board of directors in

seeking to implement nor shareholder in voting on the Proposal will be able to

discern the number of or limitations on nominees allowed to be included in the

Companys proxy statement The need for such procedure is apparent from the

Instruction to paragraph dlof former Rule 14a-1

The Proposal is Unworkable Because It Would If Implemented Impose an

Unprecedented and Untoward Obligation on the Company to Provide in Its

Proxy Statements or Special Meeting Notice to Elect Directors Advice to Its

Shareholders on All Legal Requirements For Nominators and Nominees Under

Federal Law State Law and The Comuans Governing Documents If the

Proposal were to be implemented Section thereof would require the Company

to include in its proxy statement or apecial meeting notice to elect directors

full explanation of all legal requirements for nominators and nominees under

federal law state law and the Companys governing documents Such an

explanation would constitute advice on compliance by third parties with their

own obligations to comply with federal and state law and the Companys

governing documents The Adopting Release did not create such an obligation

as part its framework for private-ordering of shareholder access We are also

not aware of any other area of the federal securities laws or Missouri corporate

law that would impose such an obligation or any similar obligation This task

would be unworkable and inappropriate because the Company would have to

determine the laws which are applicable to third parties without knowing the

relevant facts to make such determinations Shareholders and their nominees

should engage their own legal counsel to gather the relevant facts advise them

on the laws applicable to those facts and assist them to assure compliance with

applicable laws The Company and the other shareholders should not be forced

to incur the time burden and expense of providing such advice to those select

shareholders who want to nominate their own nominees

We also note that an explanation of the types of laws that are typically relevant

in this context that would be required if the Proposal were to be implemented

would be very lengthy complex and necessarily qualified in their application

Such turgid disclosure would be inconsistent with the Commissions goal of

having registrants create disclosure documents that are readable and do not bury

shareholders with disclosure that obscures material information

The Company could be exposed to potential liability to nominators or their

nominees if the legal advice that was provided turns out in hindsight not to be

sufficiently complete or targeted to the nominators or nominees facts There

would be no safe harbor from liability arising from such advice as there is under
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Rule 14a.-18 for disclosure included in registrants proxy statement based on

Schedule 14N filed by nominating shareholder or shareholder groups

In view of the foregoing the Proposal is clearly unrealistic and unworkable in

seeking to impose such an obligation ifit were to be implemented

The Proposal is Also Unworkable Because it Would Impose an Obligation on

the Company to Provide Instructions for Nominating Under These Provisions

In addition to requiring the Company to describe requirements under federal and

state law and the Companys governing documents the Proposal would require

the Company to include instructions in its proxy statement or special notice of

meeting at which directors are elected which are apparently intended to describe

each of the steps necessary to make an effective nomination We believe that

such instructions would involve making decisions on substantive standards and

filling gaps needed to make the Proposal workable and unambiguous which as

noted above it currently is not

It is the Proponents obligation to come up with proposal that is workable and

sufficiently clear and complete so that the Company can understand what it

needs to do to implement it and so that shareholders understand what they are

approving By way of illustration registrants are required to include in their

proxy statements the date by which shareholder proposals must be received in

order to be eligible for inclusion in the proxy statement for their next annual

meeting However registrants are not required to provide an explanation of the

requirements of Rule 14a-8 the Commissions interpretations of that rule and

bow proposal should be prepared to be in compliance with it

The Proposal is Vague and Indefinite Because the Company and the

Shareholders Are Not Able to Determine with Any Reasonably Certainty

Exactly What Actions or Measures the Proposal Requires in Regard to

Amending its Governing Documents Section 20 of the Companys bylaws

provides among other things that

Nominations of directors may be made only by shareholders who

are shareholders of record both at the time of giving notice of the

nomination for the meeting and at the time of the meeting and are

entitled to vote at the meeting

In addition to the nominee providing specified disclosure required

by Section 20cXi the nominee must execute written statement

acknowledging that as director of the corporation the nominee

will owe fiduciary duty under Missouri law with respect to the

corporation and its shareholders and give his consent to be named

in the proxy statement and to serving as directorif elected or re

reelected as the case maybe
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The nominee must also agree not to enter into any commitments as

to how he will act or vote in any on any issue or question ifelected

asadirector and

Under paragraph of the Section 20 the information required by

Section 20 and the nomination must be received by the corporation

at its principal executive offices at the time Set forth and in

accordance with Section 4b Le not later than the 90th day or

earlier than the 120th day before the one-year anniversary of the

date of the annual meeting in the previous year

Section 20e of the Companys bylaws state that exception no

person shall be eligible for election or re-election as director of the corporation

at an annual meeting of shareholders unless nominated in accordance with the

provisions set forth in this section 20 Section 20a contains language to the

same effect

The Proposal is inconsistent with Section 20 of the bylaws in that it does not

limit the right to nominate to shareholders of record ii it does not limit the

right to nominate to persons continuing to be shareholders of record through the

date of the meeting and that they be entitled to vote at the meeting iii it would

not require the nominee to provide the disclosure or to provide the agreements

or commitments contemplated by Section 20ci and iv it does not require the

advance notice of nominations in accordance with Section 20a

It is unclear whether the Proponent expects the Company to amend the bylaws

to avoid these inconsistencies As result the Proposal is so vague an indefinite

that the Companys shareholders would be confused regarding the

ramifications of voting for or against the Proposal and the Company could

not determine with any reasonable certainty how to implement if it were to be

approved by the shareholders

The Staff has permitted exclusion of proposals which would introduce

inconsistencies into the bylaws of company See e.g Staples Inc avail

May 13 2012 omitting proposal regarding inclusion of bylaw that would

require shareholder nominees to be included in the registranfs proxy statement

because it conflicted unless approved by the board of directors with an existing

bylaw that denied that right Bank Mutual Corp available Jan 11 2005

omitting proposal to add to the bylaws of the company text which stated

mandatory retirement age be established for all directors upon attaining

the age of 72 years to be effective with the passage of the proposal because in

addition to being vague as to how the proposal would be implemented the

language in the proposal conflicted with provision of the bylaws stating that

director can only be removed without cause upon two-thirds stockholder vote
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The Staff has also consistently permitted
exclusion of proposals that are capable

of multiple differing interpretations See e.g Philadelphia Electric Co avail

July 30 1992 omitting shareholder proposal because it was subject to at least

three different interpretations and was so inherently vague and indefinite that

neither the shareholders nor the Company were able to determine with any

reasonable certainty exactly what actions or measures the proposal required

Exxon Corp January 29 1992 excluding proposal restricting individuals

who can be elected to the board of directors because undefined and inconsistent

phrases are subject to differing interpretations both by shareholders voting on

the proposal and the companys board in implementing the proposal if adopted

Motorola Inc avail Jan 12 2011 excluding proposal regarding retention of

equity compensation payments by executives because of vague and indefinite

terms which were subject to multiple interpretations The Company believes

that if the Proposal is not excluded pursuant to this request stockholder voting

on this matter will not know what he or she is voting for because it is nbt clear

how the Company or the courts if the matter is ever adjudicated will interpret

the interplay of the above-cited provisions This makes the proposal

impermissibly misleading and therefore excludable pursuant to Rule 14a-81X3

Based on the foregoing we believe that as result of the vague and indefinite nature of

the Proposal the Proposal is impermissibly misleading and thus excludable in its

entirety under Rule 14a-8iX3

The Proposal May Be Excluded Under Rules 14a4iX2 and 14a-8i1

Because the Proposal Would If Implemented Cause the Company to

Violate Missouri Law and the Proposal Is Not Proper Subject for Action

by the Company Shareholders Under Missouri Law

Rule 14a-8c1X2 permits an issuer to omit shareholder proposal from its proxy

materials where it would if implemented cause the company to violate any state

federal or foreign law to which it is subject Rule 14a-8i1 permits an issuer to

exclude proposal if it is not proper subject for action by shareholders under the laws

of the jurisdiction of the companys organization

The Company is incorporated under the laws of the State of Missouri We have acted

as special counsel to the Company on matters of Missouri law For the reasons set forth

below it is our opinion that the Proposal would if implemented cause the Company to

violate the laws of the State of Missouri and that the Proposal is not proper subject for

action by the Companys shareholders under the laws of the State of Missouri

The Proposal Would If Implemented Cause the Company to

Violate Missouri Law

The Proposal asks the Companys board of directors to amend the Companys

governing documents in manner that violates Missouri law As discussed below the
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provisions contemplated by the Proposal may not be validly included in either the

Companys bylaws or articles of incorporation For these reasons the Proposal if

implemented would cause the Company to violate Missouri law

The Staff has previously concurred with the exclusion of shareholder proposals under

Rule 14a-8i2 that request
the adoption of bylaw or charter provision that if

implemented would violate state law See e.g Monsanto Co avail Nov 2008

shareholder-proposed bylaw amendment establishing oath of allegiance to U.S

Constitution would be unreasonable constraint on director selection process and

would thus violate Delaware law Raytheon Co avail Mar 28 2008 companys

adoption of cumulative voting must be included in its charter and approved by

shareholders and proposal that the board unilaterally adopt cumulative voting without

shareholder vote thus would violate Delaware law The Boeing Co avail Feb 19

2008 similar proposal seeking unilateral board action eliminating restrictions on

shareholder actions by written consent violates Delaware law and General Motors

Corp avail Apr 19 2007 proposed bylaw amendment requiring each company

director to oversee evaluate and advise certain functional company groups violates

Section 141a of the Delaware General Corporation Law the DGCL which

provides that all directors have the same oversight duties unless otherwise provided in

the companys certificate of incorporation

We note that the first sentence of the resolution presented in the Proposal includes

savings clause which asks the Companys board of directors to the fullest extent

permitted by law to amend the Companys governing documents to implement the

Proposal As discussed below there is no extent to which amendments including all of

the specific provisions
enumerated by the Proposal would be pennitted under Missouri

law If the savings clause were deemed to relate to and qua1lir the specific provisions

enumerated by the Proposal the language would render such provisions
indetemtinate

If the Proponent were permitted to qualify the Proposal with the entire corpus of

Missouri law shareholders would have no way of knowing what consistent with

Missouri law would remain of the Proposal on which they are being asked to vote

Taken to its logical conclusion this approach could be used to rescue any proposal from

conflicts of Missouri law no matter how extreme the legal defects In light of these

difficulties we have concluded that the savings clause relates to and qualifies the

specific language requesting the Companys board to amendthe Companys governing

documents rather than relating to or qualifying the seven specific provisions

enumerated by the Proposal

The Provisions Contemplated by the Proposal May Not Be

Validly included in the Companys Bylaws

The Proposal states that it will be implemented by amendment to the Companys

governing documents The governing document provisions contemplated by the

Proposal presumably within the Companys articles of incorporation or bylaws would
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violate Missouri law by effectively eliminating or restricting the fiduciary duty of

loyalty of the Companys board of directors In that respect such provisions would

violate Missouri law and could not be validly implemented through the Companys

bylaws Pursuant to Section 35 1.290 of the The General and Business Corporation Law

of Missouri the MGBCL the bylaws of Missouri corporation may contain any

proviskns for the regulation and management of the affairs of the corporation not

inconsistent with law or the articles of incorporation emphasis added

The Proposal could not be implemented through the Companys bylaws beóause it

would restrict the board of directors managerial power in manner that would cause the

board to violate their fiduciary duties which the Companys articles of incorporation do

not allow and which is inconsistent with the legal duties of directors under Missouri

law

Furthermore under Section 351.310 of the MGBCL the directors of Missouri

corporation are vested with the power and authority to control and to manage the

business and affairs of the corporation Section 351.310 provides in relevant part that

property and business of corporation shall be controlled and managed by or

under the direction of board of directors

We are not aware of any Missouri court that has analyzed the extent to which boards

management powers provided under Section 351.3 10 may be circumscribed by

corporations bylaws adopted by shareholders pursuant to Section 351.290 In situations

where there is no relevant Missouri case law on point Missouri courts will use relevant

decisions from other state courts to support their own reasoning and conclusions See

Swope Siegel-Roberts Inc 74 F.Supp.2d 876 916 E.D Mo 1999 Torchmark

Corp Bixby 708 Supp 1070 1079-83 W.D Mo 1988 analyzing defendant

Missouri insurance corporations director fiduciary duties according to Delaware case

law

Delaware courts have addressed this issue in interpreting corresponding provisions of

Sections 14 1a and 109b of the DGCL which are substantively similar to Sections

351.310 and 351.290 of the MGBCL In the absence of direct binding authority on the

issue of limiting board authority through bylaws we are of the opinion that Missouri

courts would find Delaware law persuasive on the issue of Section 351.310 powers

because of the similar and expansive interpretation
of board powers and authority in

both Missouri and Delaware

The Delaware Supreme Court has analyzed the legal effect of similar shareholder

proposal on board powers and auththyInCA Inc AFSCME Employees Pension

Plan 953 A.2d 227 234-35 Del 2008 the Delaware Supreme Court examined

proposed shareholder proposal bylaw provision relating to the reimbursement of

For discussion of the violation of Missouri law by provisions that effectively eliminate or restrict the

fiduciary duty of loyalty of corporations board of directors see Part 2.AJI of this letter
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election expenses to shareholders to determine two issues if the bylaw was proper

subject matter for action by shareholders as matter of Delaware law and iiwould

the bylaw ifadopted cause the corporation to violate Delaware law

In addressing the first issue the CA Court attempted to determine the scope of

shareholder action that Section 109b permits yet does not improperly intrude upon the

directors power to manage corporations business and affairs under Section

141a and indicated that while reasonable bylaws governing procedural aspects of the

boards decision-maldng process are generally valid those purporting to divest the

board entirely of its substantive decisiou-mlcing are not The CA Court stated

It is well-established Delaware law that proper function of bylaws is

not to mandate how the board should decide specific substantive

business decisions but rather to define the process and procedures by

which those decisions are made Examples of the procedural

process-oriented nature of the bylaws are found in both the DGCL and

the case law For example Del 141b authorizes bylaws that fix

the number of directors on the board the number of directors required

for quorum with certain limitations and the vote requirements for

board action Del 141f authorizes bylaws that preclude board

action without meeting Id at 234-35 footnotes omitted

Missouri courts analyze board discretion with similar degree of integrity The

function of the board of directors is to exercise judgment and discretion Saigh

Busch 396 S.W.2d 12 Mo Ct App 1965 individual stockholder has the

authority to take over the duties of corporate management Additionally

management and control of the corporation being vested by statute in the board of

directors .. action in regard to the affairs of the corporation is controlling and

exclusive and the stockholders cannot control the directors in the exercise of the

judgment vested in them by statute Id noting the discretion and management or

control of the board as fundamental principle of statutory corporation law

for many years

Analyzed under the standards set forth above the bylaw provisions contemplated by the

Proposal clearly go well beyond governing procedural aspects of the boards decision-

making process and instead remove certain substantive business decisions from the

boards statutorily-granted powers to manage the business and property of the Company

The Proposal mandates that the Companys board of directors include shareholders

director nominees and their surting
statements in the Companys proxy materials and

which shareholder nàmine are be given priority in the case of excessive

nominations Each of the foregoing mandates involves substantive board decisions and

removes such decisions from the boards discretion

Because the bylaw provisions contemplated by the Proposal would cause the board

to violate its fiduciary duties and iiwould govern more than procedural aspects of the
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boards decision-making process such bylaw provisions would be invalid under the

MGBCL

ii The Provisions Contemplated by the Proposal May Not Be

Validly Included in the Companys Articles of Incorporation

Amending the articles of incorporation or bylaws to implement the Proposal would

effectively eliminate or restrict the fiduciary duty of loyalty of the Companys board of

directors in violation of Missouri law Accordingly the Proposal may not be

implemented through the Companys articles of incorporation or as discussed above

the bylaws

Section 351.055.24 of the MGBCL provides that corporations articles of

incorporation may contain other provisions not inconsistent with law

emphasis added Thus corporations ability to curtail the directors powers through

the articles of incorporation is not without limitation Section 35 1.055.24 expressly

prohibits the articles of incorporation from containing any provision contrary to

Missouri law No Missouri court has considered whether provision contained in the

articles of incorporation
is contrary to the laws of Missouri However as noted above

Missouri courts will consider as persuasive relevant decisions from other courts

Delaware courts have interpreted Section 102bl of the DGCL which is

substantively similar to Section 351.05524 of the MGBCL and have held that any

provision adopted pursuant to Section 102bl that is otherwise contrary to the

Delaware law would be invalid See Lions Gate Entmt Corp Image Enimt Inc

2006 WL 1668051 at Del Ch June 2006 In Sterling Mayflower Hotel

Corp 93 A.2d 107 118 DeL 1952 the Court held that charter provision is contrary

to the laws of if it transgresses statutory enactment or public policy

settled by the common law or implicit in the itself

The Court in Loews Theatres Inc Commercial Credit Co 243 A.2d 78 81 Del
Ch 1968 adopted this view noting that charter provision which seeks to waive

statutory right or requirement is unenforceable More recently the Court in Jones

Apparel Group Inc Maxwell Shoe Co 883 A.2d 837 849 DeL Ch 2004 indicated

that provisions
in the bylaws and certificate of incorporation cannot remove

fundamental inalienable board power

While the Court in Jones Apparel recognized that certain provisions for the regulation

of internal affairs of the corporation may be made subject to modification or elimination

through the private or pg..system of corporations certificate of incorporation and

bylaws it indicated that other powers vested in the board particularly those touching

upon the directors discharge of their fiduciary duties are so fundamental to the proper

functioning of the corporation that they cannot be so modified or eliminated IcL at 852
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The holding in Jones Apparel is consistent with the well accepted principle of corporate

law that there are mandated limitations on private ordering i.e tights that are not

capable of modification by agreement or provision in corporations charter or bylaws

The mandated limitations are either imposed by statute or as discussed above by state

public policy The Commissionhas previously acknowledged this fact in the Adopting

Release noting is nothing novel about mandated limitations on private ordering

in corporate governance and that including shareholder rights are artifacts of

law and in the realm of corporate governance some rights cannot be bargained away

but rather are imposed by statute With respect to director fiduciary duties these

mandated limitations include prohibition against restricting or eliminating directors

duty of loyalty to corporation
and its shareholders

Mandated limitations prohibiting
the restriction or elimination of directors duty of

loyalty are supported by exculpatory clauses in state corporate statutes that permit

exculpation of directors for certaiti breaches of their fiduciary duties Section

351.055.23 of the MGBCL contains such an exculpatory clause and provides that the

articles of incorporation may include provision eliminating or limiting personal

liability of director to the corporation or its shareholders fir monetary damages for

breach of fiduciary duty provided that such provision shall not eliminate or limit the

liability of director for any breach of the directors duty of loyalty to the corporation

or its shareholders Section 351.055.23 is substantively identical to Section

102bX7 of the DGCL in this regard

Similar to other corresponding state corporate exculpation statutes Section 351.055 of

the MGBCL and Section 102b7 of the DGCL do not expressly prohibit the

restriction or elimination of directors duty of loyalty rather the negative implication

of those provisions and other corresponding state statutes is that provision in

corporations
charter that purports to exculpate directors for breaches of the duty of

loyalty would be invalid and unenforceable See Siegman Tn-Star Pictures Inc No

9477 1989 WL 48746 at 7..8 Del CK May 30 1989 As result most scholars

consider the directors duty of loyalty to be mandatory feature of Delaware

corporation law See Welch Edward and Saunders Robert Freedom and its Limits In

the Delaware General Corporation Law 33 Del Corp 845 859 2008 see also

Melvin Aron Eisenberg The Structure of Corporation Law 89 Colum Rev 1461

1481 1989 Jeffley Gordon The Mandatory Structure of Corporate Law 89

Colum Rev 1549 15M 1989 The Commission previously acknowledged the

mandatory nature of the directors duty of loyalty in the Adopting Release In the

Adopting Release the Commission provides
number of examples of mandatory

limitations incilitdIttgcithi the Delaware Chancery Courts decision in Siegman 1989

WL 48746 relating to the mandatory nature of the directors duty of loyalty

IcLatn.48

Although Missouri does not necessarily partition recognized fiduciary duties into

categories like Delaware Missouri courts do recognize paramount duties on the part of
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directors to act as fiduciaries See Gieselmann Stegeman 443 S.W.2d 127 136 Mo
1969 director of corporation occupies position of the highest trust and

confidence and the utmost good faith is required of him in the exercise of the powers

conferred upon him. Courts interpreting Missouri law have looked to Delaware law

to consider whether Missouri corporate directors have breached their fiduciary duties

See Torchmark Bixby 708 Supp 1070 1081-82 W.D Mo 1988 analyzing the

fiduciary duties of the directors of Missouri insurance corporation under Delaware

case law Although we are not aware of Missouri case that considers the extent to

which ticles of incorporation can abdicate directors fiduciary duties Delaware has

analyzed the effect of attempts generally seeking to limit board fiduciary duties

internal governance contract which here takes the form of bylaw is one that would

prevent the directors from exercising their full managerial powers in circumstances

where their fiduciary duties would otherwise require them to deny reimbursement to

dissident slate CA 953 A.2d at 238-239 explaining that Court has previously

invalidated contracts that would require board to act or not to act in such fashion that

would limit the exercise of their fiduciary duties

The Proposal if adopted would deprive the Companys board of directors of the power

and discretion to determine whether the inclusion of particular shareholder director

nominee and accompanying supporting statement in the Companys proxy statement

and expending the Companys funds and resources in connection therewith is or is

not in the best interests of the Company and all of its shareholders

In fact it is easy to foresee many possible scenarios where the Proposal would

improperly compel the Companys board of directors to breach its fiduciary duty See

CA 953 A.2d at 238 considering any possible circumstance under which board of

directors might be required to act Tinder at least one such hypothetical the board of

directors would breach their fiduciary duties if they complied with the Bylaw. In

fact the CA Court provided examples of such scenarios in its decision regarding the

validity of the shareholder reimbursement bylaw which are equally applicable to the

bylaw contemplated by the Proposal As the CA Court stated such scenario could

arise in situation where the proxy contest is motivated by personal or petty concerns

or to promote interests that do not further or are adverse to those of the corporation

or if shareholder group affiliated with competitor of the company were to cause the

election of minority slate of candidates committed to using their director positions to

obtain and then communicate valuable proprietary strategic or product information to

the competitor Id at 240 The foregoing circumstances could each arise under the

bylaw provisions contemplated by the Proposal and in the absence of fiduciary out

clause the1ornpariys board of directors could be compelled to breach their fiduth
duty

The Staff has cited concerns similar to and expanding on the concerns of the CA Court

when speaking on the implementation of mandatory proxy access For example

Commissioner Kathleen Casey noted in speech that troubling trend was emerging
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of empowering activist largely institutional investors who do not necessarily

represent the interests of all shareholders Statement at Open Meeting to Adopt

Amendments Regarding Facilitating Shareholder Director Nominations Aug 25

2010 Casey pointed to motivations for proxy contests possibly being to obtain

leverage as opposed to maximizing shareholder value kL Similarly Commissioner

Troy Paredes in his speech pointed to concern of so-called special interest

directors that seek to leverage self-interested demands or have interests generally at

odds with the best interest of the shareholders Statement at Open Meeting to Adopt

Amendments Regarding Facilitating Shareholder Director Nominations Aug 25

2010

In response to the CA case the Delaware legislature added Sections 112 and 113 to the

DGCL specifically authorizing the bylaws of Delaware corporations to include

provisions
related to proxy access and shareholder reimbursement for proxy contest

expenses We are aware that the Missouri legislature frequently revises the MGBCL in

response to legislative and judicial developments in Delaware corporate law As such

we think that it is significant that in the three years
since the Delaware legislature

enacted DGCL Sections 112 and 113 the Missouri legislature has elected not to enact

similar provisions

The Proposal would if implemented mandate that the Companys board of directors

include shareholders director nominees in the Companys proxy materials We note

that unlike Former Rule 14a-l and other recent shareholder proposals the Proposal

would not allow the board of directors to exclude nominee where the nominating

shareholder or where there is nominating shareholder group each member of the

nominating shareholder group is holding any of the registrants securities with the purpose

or with the effect of changing control of the registrant or to gain number of seats on the

board of directors that exceeds the maximum number of nominees that the registrant could

be required to include under the proxy access rules Although the Proposal would limit

nominating shareholder from using multiple categories in the Proposal to obtain board

seats the nominating shareholder could have the intent to change control and/or be

participating in another simultaneous solicitation outside of the Companys proxy statement

In such situation the Companys board of directors would be precluded from

exercising their fiduciary duty of loyalty Both Missouri and Delaware corporate law

require
the board of directors in the exercise of their fiduciary duties to oppose any

attempt to take-over control of corporation that they believe is not in the best interests

of the corporation and its shareholders See CA AFSME 953 A.2d 227240 Gilbert

The El Paso Co 1990 Fed Sec Rep CCH 95303 Del May 16 1990Tói Bixby 708 Supp 1070 1082 W.D Mo 1988 In fact the1S1âjI

arguably impinges on the fiduciary duties of the directors much more significantly than

the CA bylaw that was invalidated by the Delaware Supreme Court The Delaware

Supreme Court held that the CA bylaw was invalid because it some situations the board

could be required to reimburse contestant for expenses in proxy contest
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motivated by personal or petty concerns or to promote interests that do not further or

are adverse to those of the corporation CA at 239 In contrast the Proposal could

require the board of directors to actively assist the contestant in proxy contest for

control of the Company that the board of directors had determined was not in the best

interests of the Company situation much more serious than those contemplated by the

Delaware Supreme Court in CA Therefore including the provisions of the Proposal in

the Companys articles of incorporation would effectively eliminate the boards

fiduciary duties of loyalty and good faith in the actions mandated by the Proposal in

violation of Section 351.055.23 of the MGBCL similar to the Siegman Courts

analysis with respect to Section 102bX7 of the DGCL The Siegman Court noted at

least one scenario under wbichthe charter provision in question in that case could

plausibly eliminate or limit the liability the boards fiduciary duties of loyalty the result

of which would violate Section 102bX7 of the DGCL See 1989 WL 48746 at

The Proposal if implemented introduces multitude of scenarios imder which the

Companys board of directors would be unable to exercise their fiduciary duty of loyalty

in violation of Section 351.055.23 of the MGBCL particularly in the context of

proxy contest in which the nominating shareholder was attempting to use the proxy

access mechanism sought in the Proposal to acquire or influence control of the

Company

Due to the strong Missouri public policy in support of directors fiduciary duty of

loyalty discussed above we are of the opinion that Missouri court would concur with

the foregoing authority and find that directors duty of loyaltyis mandatory feature

of Missouri corporation law Therefore we are of the opinion that implementing the

Proposal through the Companys articles of incorporation would effectively eliminate

the boards fiduciary duty of loyalty in the actions contemplated by the Proposal and

thus the provisions would be contrary to the laws of Missouri and impermissible

under Section 351.055.23 of the MGBCL

In our opinion due to the reasons discussed above the provisions for inclusion in the

Companys articles of incorporation as contemplated by the Proposal would ifadopted

cause the Company to violate Missouri law

The Proposal Is Not Proper Subject for Action by the Company

Shareholders Under Missouri Law

Rule 14a-8i1 permits an issuer to exclude proposal if it is not proper subject for

action by shareholders under the laws of the jurisdiction of the companys organization

The Proposal asks the Companys board of directors to amend the Companys

nerning docents in mauner that violates Misso law sal is

therefore an improper subject for shareholder action under Missouri law Specifically

the Proposal is an improper subject matter for shareholder action under Missouri law

because under MissOuri law corporations board of directors may not unilaterally

amend corporations
articles of incorporation and ii under Missouri law bylaw
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provision may not go beyond governing procedural aspects of the boards decision

maldng process removing certain substantive business decisions from the boards

statutorily-granted powers

Under Missouri law amendments to corporations articles of incorporation must occur

in accordance with Section 351.090 of the MGBCL That section requires that

amendments after corporation has received payment for its shares first be submitted

by the board to the shareholders for approval See Section 351.0902 of the MGBCL

Accordingly under Missouri law corporations board of directors may not unilaterally

amend corporations articles of incorporation as contemplated by the Proposal The

Staff has previously expressed that proposal requesting corporations board to

unilaterally amend the corporations charter rallier than requesting the board to take

the steps reasonably necessary to amend the charter may be excludable in reliance on

Rule 14a-8iXl Rule 14a-81X2 or Rule 14a-8i See Division of Corporate

Finance Staff Legal Bulletin No 14D Nov 2008

Furthermore even if the Proposal were written in manner that complied with the

staffs prior guidance the Proposal would still not be proper subject for action by

shareholders in Missouri because as discussed above the Proposal would violate

Missouri law and shareholders do not have the power to adopt amendments to the

articles of incorporation
that are inconsistent with Missouri law

As discussed under Part 2.A.i above under Missouri law bylaw provision
that goes

beyond governing procedural aspects of the boards decision-making process and

removes certain substantive business decisions from the boards statutorily-granted and

mandatory powers would not be valid bylaw under Missouri law and therefore is not

proper subject matter for shareholders

The Proponents Proposal is precatory and we recognize that such proposals i.e those

that only recommend but do not require director action are not necessarily excludable

pursuant to Rule 14a-8l1 where the same proposal would be excluded ifpresented as

binding proposal Division of Corporate Finance Staff Legal Bulletin No.14 2001
However the Proposal is not proper subject for shareholder action even though it is

cast in precatory terms Using precatory format will save proposal from exclusion on

this basis only if the action that the proposal recommends that the directors take is in

fact proper matter for director action Because the Proposal would if implemented

cause the Company to violate Missouri law it is not proper matter for director action

and should be excluded pursuant to Rule 14a-8iXl See e.g Fennzoil Corp avail

Mar 22 1993 stating that the Staff would not recommend enforcement action against

Pennzoil for excluding pursuant to Rule 14a-8iXl precator proposal that asked

directors to adopt bylaw that could be amended only by the shareholders because

under Delaware law there is substantial question as to whether .. the directors may

adopt by-law provision that specifies that it may be amended only by shareholders

As result the Proposal is excludable pursuant to Rule 14a-8i1

DBO4/832963.OOOI61839IO.5caO9
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The Proposal May Be Excluded Under Rule 14a-8i6 Because the

Company Lacks the Power or Authority to Implement the Proposal

Rule 14a-8i6 provides that proposal may be excluded if the company would lack

the power or authority to implement the proposal It is beyond the power of the

Company to implement the Proposal for the following reasons each of which is

discussed in greater detail in other sections of this letter First the Proposal is so vague

and misleading that the Company would lack the practical authority to implement the

Proposal Second implementation of the Proposal would cause the Company to violate

Missouri law

As discussed above the Proposal is properly excludable pursuant to Rule 14a-8iX6

because as described above provisions of the Proposal are so vague and indefinite that

the Company would lack the power or authority to implement them company

lack the power or authority to implement proposal when the proposal is so vague

and indefinite that company would be unable to determine what action should be

taken Intl Business Machines Corp avail Jan 14 1992 see Dyer SEC 287 F.2d

773 781 8th Cir 1961 appears to us that the proposal as drafted and submitted

to the company is so vague and indefinite as to make it impossible for either the board

of Directors or the shareholders at large to comprehend precisely what the proposal

would entaiL Because the Proposal is so vague and indefinite in its application and

outcome the Company would be unable to determine what action should be taken to

implement it

Iii addition the Proposal cannot be implemented without violating Missouri law either

by requiring provisions in the articles of incorporation and/or the bylaws of the

Company The Staff has on several occasions granted relief under Rule 14a-8i6

where the company lacks the power to implement proposal because the proposal seeks

action contrary to state law See Raytheon Co avail Mar 28 2008 proposal

regarding shareholder action by written consent violates state law and thus the company

lacks the power to implement Northrop Grumman Corp avail Mar 10 2008

amendment of companys governing documents to eliminate restrictions on

shareholders right to call special meeting violates state law and the company thus

lacks the power to implement and The Boeing Co avaiL Feb 19 2008 proposal

seeking unilateral board action eliminating restrictions on shareholder actions by written

consent violates Delaware law and the company thus lacks the power to implement

Accordingly for substantially the same reasons that the Proposal may be excluded

under Rule 14a-8i2 the Company lacks the power and authority to implement the

Proposal

Based on the foregoing the Company lacks both the legal and practical authority to

implement the Proposal and thus the Proposal may be excluded under Rule 14a-

8i6

D504/832963.0005/6183910.5cR09
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CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it

will take no action ifthe Company excludes the Proposal from its 2012 Proxy

Materials Should the Staff disagree with the conclusions set forth in this letter or

should any additional information be desired in support of the Companys position we

would appreciate the opportunity to confer with the Staff concerning these matters prior

to the issuance of the Staffs response Please do not hesitate to contact the undersigned

at 816 691-3188

Sincerely

Qj444

iobn
Granda

Enclosures

cc John Chevedden

Scott Andreasen Vice President and Secretary HR Block Inc

DBO4/832963.000s/6183910.scRO9
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FISMA 0MB Memorandum MO716

ML Robert Gerard

Chairman of the Board

HR Block Inc HRB RWJ.V APÆIL

One HR Block Way
Kansas City MO 64105

PH 816 854-3000

FX 816 753-5346

FX 816-854-8060

Dear Mr Oerd

submit my attached Rule 14a-8 proposal in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting will meet Rule 14a-8

requirements includingthe continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis Is intended to be used for definitive proxy publication This is my proxy for John

Chcvedden and/or his designee to forward this Rule 14.8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum MO716

to facilitate prompt and verifiable communications Please identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not nile 14a-8 proposals This letter does not grant

the power to vote

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of my proposal

promptly by emedISMA 0MB Memorandum MO716

Sincerely

j44w //-Y-2oii
Kenneth St er Date

cc Andrew Somora andrew.somora@lirblockconl

Corporate Secretary

Derek Drysdale derek.drysdale@hrblock.com

Director Investor Relations

VDlIbi2 IDL



HRB Rule 14a-8 Proposal March 30 2012 revised by request April 20 2012

Proxy Access

WHEREAS The Corporate Library an independent investment research firm rated our

company High Concern in executive pay Our new CEO William Cobbs 2012 long-term

incentive pay of $4.5 million consisted of 690000 market-priced stock options 56000 time-

based restricted stock awards and 77000 performance shares In fact performance shares were

based on performance measured over three separate annual performance periods One-year

performance periods are the antithesis of lpng-tezni incentive pay Combined with the tax gross-

ups for numerous perquisites these thcts suggested that executive pay practices were not aligned

with shareholder interest

RESOLVED Shareowners ask our board to the fullest extent permitted by law to amend our

governing documents to allow sharcowners to make board nominations as follows

The Company proxy statement form of proxy and voting instruction forms shall include

listed with the boards nominees alphabetically by last name nominees of

Any party of one or more shareowners that has collectively held continuously for two

years one percent of the Companys securities eligible to vote for the election of directors

and/or

Any party of shareowners of whom 50 or more have each held continuously for one year

number of shares of the Companys stock that at some point within the preceding 60 days

was worth at least $2000

Any such party may make one nomination or if greater number of nominations equal to

12% of the cuirent number of board members rounding down

For any board election no shareowner may be member of more than one such nominating

party Board members and omcers of the Company may not be members of any such party

Parties nominating under 1a may collectively and parties nominating under 1b may

collectively make nominations numbering up to 24% of the companys board of directors If

either group should exceed its 24% lImit opportunities to nominate shall be distributed among

parties in that group as evenly as possible If necessary preference among 1a nominators will

be shown to those holding the greatest number of the Companys shares for at least two years

and preference among 1b nominators will be shown to those with the greatest number who

have each held continuously for one year number of shares of the Companys stock that at

some point within the precedIng 60 days was worth at least $2000

Nominees may include in the proxy statement 500 word supporting statement

Each proxy statement or special meeting notice to elect board members shall include

Instructions for nominating under these provisions fully explaining all legal requirements for

nominators and nominees under federal law state law and the companys governing documents

Please encourage our board to adopt this proposal



Notes

Kenneth Steiner FISMA 0MB Memorandum M-07-1 sponsored this proposal

Please note that the title of the proposal is part of the proposal

Number to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CE September 15
2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 In the following circumstances

the company objects to factual assertions because they are not supported

the company otects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manher that is unfavorable to the company its

directors or Its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that It Is appropriate under rule 14a-8 for companies to address

these objections In their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will he rweented at the annual

meeting Please acknowledge this proposal promptly by ezfl1tSMA 0MB Memorandum MO71



Exhibit

See attached
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fCentir.th Stenr

FISMA 0MB Memorandum MO716

Mr Robert Gerard

Chajunan of the Board

HR Block Inc HRB
One HR Block Way
Kansas City MO 64105

PH 816 854-3000

FX 816 753-5346

PX 816-854-8060

Dear Mr Gerard

submit my attached Rule 14a-8 proposal in support of the log.term performance of our

company My proposal is for the next annual thareho1d meeting will meet Rule 14a-8

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted fomiat with the shareholder-supplied

emphasis is intended to be used for dnitive proxy publication This is my proxy for John

Cheveddcn and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my beheif regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and ter the forthcoming shareholder meeting Please direct

all future ccrngnunicatjons regarding my role 14a-8 proposal to John Chevedden

at
FISMA 0MB Memorandum M-O7-16

to racunate prompt and vertliable communications Please idantify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote

Your consideration and the consideration of the Board of Diicctox .is appreciated in support of

the long-term performance of our company Please acknowledge receipt of my proposal

PnmPtiy by 11QSMA 0MB Memorandum M-O7-16

//.-p
Date

cc Andrew Somora andrew.somora@hrblock.com

Corporate Secretary

Derek Drysdale derek.drysdale@hrblock.com

Director Investor Relations

IhD2/Dii

Sincerely
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Rule 14a-8 Proposal March 30 2012
Proxy Access

WHEREAS The Coiporate Libraiy an independent investment research firm rated our

company High Concern in executive pay Ow new CO William Cobbs 2012 long-term

incentive pay of $4.5 million consisted of 690000 market-pticed stock options 56000 time-

based restricted stock awards and 77000 performance shares In fact performance sharea were

based on performance measured over three separate annual performance periods One-year

perfOrmance periods are the antithesis of long-term incentive pay Combined with the tax gross-

ups for numerous perquisites these facts suggested that executive pay practices were not aligned

with shareholder interest

RESOLVED Sbareowners ask our board to the fullest extent permitted by law to athend ow
governing documents to allow shaxeowners to make board nominations as follows

The Company proxy statement form of proxy and voting instruction forms shall include

listed with the boards nominees alphabetically by last name nominees of

Any party of one ox more shareowners that has collectively held continuously for two

years one percent of the Companys securities eligible to vote for the election of directors

and/or

Any party of shareowners of whom 50 or more have each held continuously for one year

number of siwes of the Companys stoók that at some point within the preceding 60 days

was worth at least $2000

Any such party may make one nomination or if greater number of nominations equal to

12% of the eurreut number of board members rounding down

For any board election no shareowner may be member of more than one such nominating

party Board members and officers of the Company may not be members of any such party

Parties nominating under 1a may coUecdveLy and parties nominating under 1b may
collectively make nominations numbering up to 24% of the companys board of dlxectore If

either group should exceed its 24% limit oppurtimities to nominate shall be distributed among

parties in that group as evenly as poab1o If necessary preference among 1a nominators will

be shown to those holding the greatest number of the Companys shares for at least two years

and preference among 1b nominators will be shown to those with the greatest number who
have each held continuously for one year number of shares of the Companys stock that at

some point within the preceding 60 days was worth at least $2000

Mi board candidates and members originally nominated under these provisions shall be

afforded treatment equivalent to the fullest extent possible to that of the boards nominees

Should the board determine that aspects of such treatment cannot be equivalent the board shall

establish and make public procedures reasonably designed to ensure that such differences are

both fair and necessary Nominees may include in the proxy statement 500 word supporting

statement

Each proxy statement or special meeting notice to elect board members shall include

instructions for nominating under these provisions fully explaining all legal requirements for

ncmnnators and nominees under federal law state law and the companys governing documents
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Please encourage our boaid to adopt this proposal

Notes

Kenneth Steiner FISMA 0MB Memorandum MO716 sponsored this proposal

Please note that the title of the proposal is part of the proposal

Numbex to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15
2004 including emphesis added

Accordingly going forward we believe that It would not be appropriate for

companies to exckide supporting statement language and/or an entire proposal in

reliance on rule 14a.-8i3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not matàrially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

Interpreted by shareholders in manner that Is unfavorable to the company Its

directors or Its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

kientltied specifically as such
We believe that it is appropriate under rule 14a-8 for companies to addsa
these objections In their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stok will be held until after the annual meeting aud the proposal will be oresented at the annual

meeting Please acknowledge this
proposal promptly by exnkSMA 0MB Memorandum M-O746



From Andreasen ScottWEscott.andreasen@hrblock.com

Sent Friday AprIl 06 2012 358 PM

To FISMA 0MB Memorandum MO716
Subject Response to Shareholder Proposal Received March 30 2012

Attachments 201204061 53400923.pdf

Mr Chevedden

Attached please find HR Block Inc.s response to the shareholder proposal we received from Kenneth Steiner on

March 30 2012 which will also be delivered to you tomorrow via UPS delivery Please acknowledge your receipt of the

attached letter Thank you

Best regards

Scott Andreasen Vice President and Secretary

HR Block Inc One HR Block Way Kansas City MO 64105

office 816 854-3758 fax 816 802-1043 scott.andreasenhrbIock.com

NOTICE This e-mail and any attachments may be confidential proprietary or subject to the attorney/client privilege It Is for the

sole use of the Intended recipients and any use or disclosure by others is prohibited If you are not the Intended recipients

please notify the sender by return e-maIl and delete all copies of this e-mail and any attachments



HR BLOCK

Scott Andreasen

Vice President and Secretary

April 2012

VIA OVERNIGEr DELiVERY AND ELE71RONIC MAIL

John Chevedden

FISMA 0MB Memorandum M-07-1

Re Shareholder PropoSal Received March 30 2011

Mr Chevedden

On March 30 2012 we received notice from Kenneth Steiner of his intent to

submit shareholder propoØal for inclusion in the proxy materials of HR Blodç Inc

te Company for the Companys 2Ol2annuai meeting of shateholders The notice

includes 8hareholder proposal that would allow shareholders to Include their board

nominees in the Companys proxy materials the Proxy Access Proposal As

described below we also believe the notice includes an additional proposal relating to

board governance matters the Governance Proposal The Proxy Access Proposal the

Governance Proposal and the supporting atatexnent are referred to collectively herein a8

the Submission Mr Steiner named you as his proxy to act on his behalf regarding the

Submission and requested that we direct all futare correspondence to your attention

The purpose of this letter is to inform you that the Submission does not comply

with the rules and regulations of the Securities and Exchange Commission SEC
promulgated under the Securities and Exchange Act of 1934 as amended the

Exchange Act have included copy of Rule 14a-8 for your reference

First the Submission exceeds the 500 word limit set forth in Rule 14a8d which

states as follows the proposal Including any accompanying supporting statement

may not exceed 500 words Based on our calculation the Submission exceeds 500

words Our calculation Is based on applicable precedent of the staff of the SECs

Division of Corporate Finance the SEC Staff and begins with and includes the title

Proxy Access and ends with and includes Please encourage oUr board to adopt this

proposal For the Submission to be considered for inclusion in the Companys proxy

One HR Block Way Kansas City MO 64105

Tel 816.854.37S8 Fax 816.802.1043

scottandreasen@hrblock.com www.hrbtock.com
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materials Mr Steiner or you acting as Mr Steiners proxy must redUce the Submission

to 500 words or less

Second Mr Steiner has not complied with the eligibility requirements set forth in

Rule 14a-8b of the Exchange Act Rule l4a8b requires proponents to demonstrate at

the time they submit proposal that they are eligible to submit shareholder proposal

under Rule L4a-8b search of the Companys records could not confirm that Mr

Steiner is registered holder of Company securities entitled to vote on the proposal We

were also unable to verify whether Mr Sterners holdings meet the requirements set

forth In Rule 14a-8bXl because he failed to provide proof that be baa continuously

owned at least $2000 dollars In market value or 1% of Company securities entitled to

vote on the proposal for at least one year from the date he submitted the Submission

Moreover we have not received wntten statement from the recrd holder of Mr
Steiners securities verifying that at the time lie submitted the Submission he

continuously held the securities for at least one year

To remedy this defect Mr Steiner or you acting as Mr Steiners proxy must

sübndt suffiâient proof of ownership of Company securities by Mr Steiner As

explained in Rule 14a-8b sufficient proof may be in one of the following forms

written statement from the record holder of the securities usually broker or

bank that Is DTC participant verifying that as of the.date the Submission was

submitted Mr Steiner continuously held the requisite number of Company

securities for at least one year or

ifMr Steiner has filed aSchedule 13D Schedule 13G Form Form or Form

or amendments to those documents or updated forms reflecting Mr Steiners

ownership of the reqüIslte number of Companysecurities as of or before the .date

on which the one-year eligibility period begins copy of the schedule and/or

form and any subsequent amendments reporting change In the ownership level

and written statement that Mr Steiner continuously held the requisite number

of Company securities for the one-year period

To help shareholders comply with the requirement to prove ownership by

providing written statement from the record holder of the securities the SEC Staff

recently published Staff Legs.l Bulletin No 14F SLB 14F In SLB 14F the SEC Staff

stated that only brokers or banks that are DTC participants will be viewed as record

holders for purposes of Rule 14a-8 mus you Will need to obtain the required written

statement from the irc participant through which Mr Steiners securities are held If

you are not certain whether Mr Steiners broker or bank is DTC participant you may

check the DTCs parttdpant list which is currently available on the Internet at

hto//www.dtCC.comJdOfllOadS/mflbeSbn/directOries/dtc/9J1M.Ddf If the broker

or bank that holds Mr Steiners securities is not on DTCs participant list you will need

to obtain proof of ownership from the DTC participant through which Mr Steiners

One HR Block Way Kansas City MO 64105

Tel 8168543758 Fax 816 802 1043 scotandieasenOhrblock.com wwwjxblocum
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securities are held If the DTC participant knows the holdings of Mr Steiners broker or

banlç but does not know Mr Steiners holdings you may satisfy the proof of ownership

requirement by obtaining and submitting two proof of ownership statements verifying

that at the lime the Submission was submitted the required amount .of securities were

continuously held by Mr Steiner for at least one year with one statement from Mr

Steiners broker or bank confirming the required ownership and the other statement

from the irc participant confirming the broker or banks ownership. Please see the

enclosed copy of SLB 14F for further information

Third the Submission contains more than one shareholder proposal which

violates Rule 14a-8c of the Exchange Act Pursuant to Rule 14a-8c shareholder

may submit no more than one proposal to company for particular shareholders

meeting We believe that the Subrnissiop ontaiiis more than one shareholder proposal

Specifically the Proxy Access Proposal relates to allowing shareholders to include their

board nominees In the Companys proxy materials We believe that separate

Governance Proposal is represented by the first two sentences of paragraph number C5

in the resolution which relate to board governance matters Mr Steiner can correct this

procedural deficiency by Indicating which proposal he would like to submit and which

proposal he would like to withdraw

Pursuant to Rule 14a-8f if Mr Steiner or you acting as Mr Steiners proxy

would like uS to consider proposal for izclusion in the Compans proxy materials for

the 2012 annual meeting of shareholders you must send us revised Submission that

corrects each of the deficiencies noted above If you mail response to the address

below It must be postmarked no later than 14 calendar days from the date you receive

this letter if you wish to submit response electronically you must submit It to the

email addresŁ or fax number below within .14 calendar days of your receipt of this letter

Thank you for your attention to this matter

Sincerely

Scott Andreasen

Enclosures

cc Mr Kenneth Steiner

FISMA 0MB Memorandum MO716

One HR Block Way Kansas City MO 64105

Tel 8168543758 Fax 816 802 1043 scottaneasen5twblocom www.hrbbck.com
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e-CFR Data Is current as of Apr11 32012

TItle 17 Commodity and Securities Exchanges
PPqRr24OelERAL RULES MID REJLAflONs SECIJRtTIES EHNIGETOF 1934

240.14a-8 Shareholder proposais

This aedlon adtheaees when oonçany must Innkide aharahoWs proposal hi he piony statement

and ktanly the proposal is lsfcrmciproq when lie cunçsay hokfaan mtml or special meeliig ci

sholdere is mininafy ii orderto have ycir she drpmposol hicluded an companys prury

card sad hichuded along wli any siçpoatng statement hi he prony sthtement you nushbee4ghle and

folbwcaitahi procachies Lisdere taw spec flea uuil the ccwpeny is psmllted is

proposal bid cn alter sdlsWVkg Its reasons tote CntieIIon We uctiwed this section isa

pieson-and-onswerfcrmntsotciftls easter to md...st.auL The references to you are los

shailioldsrseŁkhiglo submit the proposaL

Quesdo Whet Is apropoeslAshershclder proposal Is your recoininendeflon or reqitiromeat that

the omiweny endlcrb board ci dkectcm fake anion iiidth you kdondto present ate meeting cite

companys aiiareMdars Yaw proposal ehÆuld state ascleady as poesitib the cause of action that you
betieve the comapciiy ehoiIkIIow if your proposal Is phiced on the conpanys praoiy card the company
must also pciidde In the lemma ineansforaharebolders isspech by bases choice between

eplorileeppraval crabatemnion Unless otherwise isdtcsted the ward proposer as uied is this

section refers bolhisycirproposal and tayoixooneepondlngstatememt oilci urproposal if

any

Question 2Who Isalgible to eUbn proposal and how dol demonate to the company that am

siglele hi order to be sflghlebeubmla prqloeal you mast liaveccnlnucuy hd at least $2000
hi madcetaslue or 1% cite companys secuitties entitled to be voted on the proposal at the mashIng

torah least one year by the you subnnt the proposal You nafatconthiustO hold those secidles

tlvoughth.datecilhemeettag

It you are the registered holder of your secudtles which mesesthat your name appears In the

companys macida as aharahoJdar the company can ertfyyoirelglblhlycn Its own eltho.4i you will

stifi have ho prothe company with wlllen statement that you head to continue to hold the

securities tlwough the date cithe meeting ofahareholders However Willie many Shareficiclars you are

note registered holder the company Ikely does not know list you are shareholder or how many
shares you own tattle case at the deis you submit your proposal you mast prove your esgibility to the

conpanyiscnedtwoiues

lThe first wayis to eubnitto the company satan statement torn the moon holder of your

secmahlles usually brolter or bank verifying th at the thai you subinkled your proposal you

continuously held the aecultias for at least one year You must also Incisdi your own written statement

that you kttendb ccnlinueto hold the securities through the dote cite meeting of eharehotders or

iiThe second way to jrovecrenersh Ip applies only you have filed Schedule 131 240.13d-1O1
Schedule 13G p40.13d102 Fomi p49.103 ofUlsthaptem Fccm4 p49.104 of this chapter

sadist Form p49.105 csthIs chapter oramewhsenls is those documents orapdated foims

reflecting your ownership ci the shares as of crbefce the date cii which to emie-yearellgiblllty period

be If you have filed one otthese docomenta with the SEC you may demonstrate your cilgibilty by

submitting to the compary

ht.//ecfr.gpoaoces.gov/cgeItcxt-idxcccfrsidb6033O9622S4cb1740c941e1O586.. 4/5/2012
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AAcopy of the schedule andfor form and any SeqfltamBflthiSnt$ reporting change hi your

Your wrftlen statement that you continuously held the required number of shares for th one-year

penod as of the dale ottheetatamenl aorl

Your wdtten statement that you hdend to continue ownership cilia sham thiou the dale of the

anise orspedaf lileethig

Quesden aHcas many propceals meyl submit Each slweholer maysubmit no more than em

proposal ba company fora padiculer sharehokbem meeting

QUe.JII How king can ray proposal be The proposal including any accompanymg supporting

may not exceed M0de

Question WhSt the d.Ine submlftkig proposal lycu are submitting ycr proposal

for the companys annual meeting you can in most casesind the deadline hi lest years proxy

statement Her lthecouipanydd not hold an annual meeting isstyeai crhasthandliedate

at is meeting birlhia year more thai 30 days from te.t years ms.thig.you mer usually lid Ui deadline

hi tine of the ceWs qisatedy reports on Form 10-Q 5249.308 cllisdiaptar orki shareholder

reporte of hwesfrnerd compaties under 5270.30d-1 oths chaplerof the bweaitnent Company Ant of

1940 In crderb avoid ccnfrcAwrsy shareholders ehorlici submit their proposals by means including

electronic mean Ural pemlil them to prrsw the dale of delleery

The deadIhi Is nd1a-d hi the following mehnarlthe proposal Is athnifttedfcra regriarly

scheduled ssiceal meeting The proposal must be received at the companie 1rliicipidexecebVe cOkes

not lees than 120 ceesshudays before the date of the oomperiys pasty statement released to

shareholders In comecilon with th previous years annual meeting Her It lie company did not

hold en annual meeting the prevIous year orltthe date dUde yeass annual meeIng has been changed

by more Iran 30 rstorn the dale cithe previous years meeting lien lie deadara Is reasonable

tIne before the conçar begins to print aid send is prooty
materials

lyou are silirniling your proposal for imeelng of ekaeliolders other lamire ubily scheduled

annual meetkig the deem lea reasonable time before the comparty begins to prInt and sand It proxy

OQuedcn What itt tab to follow cii of theallglulbtycrprocerkxal requkaments explained In

answers to Questions through of this section 1The company may esaikida your proposal butonly

after It has noliled you ci the problem and you have failed adequately to coned It Within 14 calendar

days of recehaig ycir propbed the company niat notify you hiuribig oertyprccedlwal orelgiblily

delkbencles as web as olihalkne tame loryori response Your respØnse must be poalniedrad or

transmitted electronically no laterthan 14 days torn the date you receIved the company nodileatlon

oonçcsy need not iwcvklo you such notice of deliclency lire deliolency cannot be remedied such as

ltyou fall to submits proposal by tie companys properly detemied deadline lithe c..ur.anyhtiends to

exclude the proposal It will inter have to make submission under524o.14a-8 and provide you with

copy under Question 10 below 240.14a-8D

II you feb In your promise to hold the requhed number of secratlies Ilvough lie dale ofihe meetIng of
shareholders then lie company wil be permitted to exclude aid your proposals from Its proxy

materIals for any meeting held in ti following two calender years

Ques Van 7Who has the burden ci persuading the Conenission or its staff that sty proposal can be

excluded Except as otherwise noted the burden Is on the company to demonstrate that It entitled to

exclude propoeal

in Quesbn 8Must appear personally at the shareholders meeting to present the proposal Either

you or your representative who is qualibad tmdar state law to present the proposal on your behaIf must

attend the meeting to present the proposaL Winether you attend tine meeting yourSelf or send quelled

representative totheneetiflg in yoirpince you should make ewe that you or-your representative

follow the proper state law procedures for attending the meeting and/or presenting your proposaL

If the company holds its shareholder meeting In whole arm pert daecfrcnlc media and the

company permits you or your representative
to present your proposal via such media than you may

appear through electronic media rather than traveling to themeellig to appear hi person
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If you oryour qualfied representative fail to appear and present the proposal wtlhotd good cause

the company wa be permitied to edude el of your proposals from Its proxy materials for any meetings

held in the fcwing two calendar years

QuestIon 9111 have conipifed wIth th procedural requirements on whet cther bases may coneny

relybexdude my proposal kaproper under state 1av If the proposal Is not proper subct for

action by shareholders under the laws cttheJiafsdictlon of the ccuaiV ogailzatioe

Note to paragraph l1 Depending on the sublect matter some proposals am not considered

proper under stain law if they would be binding on the company if approved by shareholders

hi our experience most proposals that are cast as recommendations or requests that the

board of directors take spedflod eden are proper taider stats law Accordingly we Wa

aestane that proposal atted as recommendation or suggestion Is proper urdese the

otherwise

VhUon flaw lithe proposal would flnplemented mares the company in violate any state

federal orforeign inwinehich tile aubJocl

Note to paragraph JX2 We wilEnot apply this basis for exoluslon to penviltexoluslon cia

proposal on grounds that tiwould vIolate foreign law complIance with the foreign law would

result hi violation of aey state or federal law

3VfoJaSIon of pnn4ear lithe proposal or supporting slaisnent Ia conkaiyintmy of the

Comrnlsalona proxy rules InckIding24at4a-o%%4iIth proithits materially false orafo1ea

statements In
piracy addling matedais

nechrestVthe proposal relatss to the reese oVa personal claim cc

gwonoeaattheoompenyccanyotherpereOe.cc1IIsdesIgoedla resultina benWtoyoucrto

JUithera personal Internal which Ia not shared by lb other shareholders at large

5ReIoIence 1111 proposal relates to operations which account for leSs then peccent of the

comptotal assetsat the end of tie most recerdlIscal year and for less then percent oils net

earnings and goes sales icr its most recent fiscal war and la not othemise slgnlflcsnlly related to the

6AbseoIpoWasthoJy lithe company would lack the paweror authority to laplement the

Mariagarnenf mcUcaw lithe proposal deele with matter retethig to the companya ordinary

buam

fl eled.bns lithe proposal

Would diaquslify nominee who Is standing for election

Wocict remave director from off le before his or her torn expired

II Questions the competence business judgment cc character of one or snore nominees ordlectcre

Seeks to ladude specific Individual in the coolpaops piracy
materials for election in the board of

ectoreer

Otherwise could affect the outcome ci the upcoming election ci directors

Plots with comperr/s pmposal lIthe proposal directly conflicts with one of the oomperVs own

propoSalsiobe Stfomitted to shareholders at the sane meethig

Note to paragraph X9A companys submission to the Commission under this section

should specify the points of conflict with the companyS proposal

10 SubslanlbiY knpWnontect lithe company has steady substantially Implemented the proposal

httpd/ecfr.gpoacccss.gov/cgi/t/text/teLtidxcecfrSidb6O330962254cb174Oc94l8ClOS86..
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Note to paraaph l10 company may exchzde shareholder proposal that would provide

an advisoty vote or seek future advisoty votes to approve the compensation of executives as

daclosed pursuant to Item 402 of ReguMon $-K229.402 of this chapter or any successor

to kern 402 say-on-pay vote or that relates to the frerpiency of say-on-pay votes

provided Itratin the most recent shareholder vote required by 240.14a21b of this chapter

stogIe year one two or three years received approval of majority of votes cast on

the matter and the company has adopted polcy on the frequency of say-on-pay votes that Is

ccnslstot with the choice of the majority of votes cast In the most recent shareholder vote

required by 240.14a-21b of this chapter

11D1.thuc If the proposal betantlaiyckipllcates
another proposal wbmIttad to the

company by another proponent that eli be Inckjded te the companys preqc meledetatoilie same

12 Resutmlsefcna lithe proposal deals with sabstaitlalbc the same sthject rratteras another

proposal or proposals that Irna or have been pretiously todudad bi the companys prcay maledels wI
the precediag5 calender years coinproy may easkuds It horn lie pescy mafedais fora meeting held

wsta calender years ctthe bet lIme It sea hckided lithe proposal received

Lass than 3% of the vote Wpropcssdoncówlflth the precedIng calendar yeats

li Lass Use 8% ci the vote on Its last submission to shareholders if proposed twice previously within

theprocacteg5calenderyeersor

iiLees than 10% of the vole on Its let schmleelon to shareholders If proposed three times armor

previously within the precedng calender years and

13 SpCC1CWIOLWEC7dv lithe proposal islets to spedllc anicurisof cesh or stock dIvidends

CD Qtesitef 10 Whet procedures must The company follow if ft micnds to edite my proposal If the

company Intendsbexdudb proposal its prony materiale ft must me Its masons v4th Ire

Commission no later than 80 calenc before it files its deihuiltre pomyelalenrent and ions olpresy

wir the Commission The company must olirnianeously provide you with copy of Its sabmisslon The

Commission sfmay pemult the conipany to mak Its submission bier than 80 days before the

company lies be delinilive prony statement and form ci prrety if the company deduons$ales good cause

for missing the deadline

2The company mustIfle six paper copleraf the following

ITheprcpoeal

Mexplanetion oIwhy liicoroper believes That It may etiude the proposal which should If

possible raferto the most recent applicable authority such as prior Division letters issued under the

ntis and

fllAspppcrtkig opinion of counsel when such reasons are based on mailers of state orforeign law

It Question 11 May submit my own statement to the Commission respondIng to the companys

Yes you may submits response butit Is not requlecL You should luyto submit any response to us with

copy to the company as soon as poosbie alter the company makes Its submission This sey the

Conerisslon staff will have time toccnslderllillyyoursiibnissicn before It tastes Its response You

should submit six paper copes of yoir response

Queslha lithe company Inciodse my ebambolder proposal hi its pr rietertals what Information-

b0t toe must ft include along with the proposal Itself

The companys proxy statement must InoIud your name and address as welles the number of the

ccrnpanya voting secudiles that you hold However Instead of prevltfng that Information the company

may Instead lnriude adutement Ihatitwill provide the Vrfonnalion to shareholders promptly upon

receiving an oral orusitten request
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The company Is not responsible forth content of your proposal or supporting statement

Question l3WhMcan.I do Wtha company Includes in Its pouy statement reasons why It beiteass

shareholders should not vote hi favor of myproposal arid disagree with some of Its statements

The compenynwy etectto incMle in is proxy statement reasons whyl bedeves shareholders

should vole against your proposaL lb iyisalIowndIonwkeargianents reflecting Us own point

of view Just
as you may express ycir own point dilewhs your proposafa supporting stateineit

12i However lycu baleve$iat the companys oppodlonteyour proposal contains metedally false or

tnlseaiig WUuiitstht may violale our .I4raud nile 240.14a-G you should prcnipt send loUIs

Conwnlsslcn aft end the company ie eaptaWna the rees nabrycurview along witha copy of the

companys statements opposing your proposal To 11w sident pceebl your letter should include sped Ic

faduel information demonstrating the Inaccuracy ci lb companys clakus lime pennilfing you may
wIsh totiy to work cot your dlsi-ences with the compei by ycusdi before contacting the Commission

3We reqotre the conip to sand you copy cl Its el1cppoeing your proposal before isends
Its

preily niethdals so that you nwyhstngk orir attention any metedally false or misleading statements

under Ut followtg tbneframes

If oix no-action response equbss that you mrs reMlonstoyc.x propoesi or supporting atefenient

as condWon toreqiIng theiany1oincdeftin its prorty matedats then the comperty must

piurklo you with soapy cuts opposition statements no laterthan calendar days after the company
receives copy of your rerfsed propoeal or

hi aft other cees th company must provid you witha copy of is opposition statements no late

than 30 calendar days before is 9es deIWlise copies of Its prorcyatatamesi and form of proxy under

24014a-

f83 FR 29119 May28 iap 63 FR 50622.50623 Sept 22 1998 as amended at 72 FR 4188 Jan.29

230772 FR70458 Dec 112007Feb.22011
Sept 18 2010J

Pmtoes JThnie Mad

FOrquemoMorcommer es d1pbR esccert tsa5Ise.deafgn enat
ForisiesSon osec.nw oFR iwograssg anti daisy bausx

.8e10586. 4/512012
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Division of Corporation Plnane
Seturities and Exchange Comm lesion

Shareholder Proposals

Staff Legal Bulletin No 14F CF

Actioru Publication of CF Staff Legal Bulletin

Date October 18 2011

Summary This staff legal buileUn provides information for companies and

shareholders regarding Rule 14a-8 under the Securities Exchange Act of

1934

Supplementary Informatlom The statements in this bulletin represent

The views of the Division of Corppration Finance the eDivisione This

bulletin Is not rule regulation or statement of the Securities and

Exchange Commission the Commlsslon Further the Commission has

neither approved nor disapproved Its content

Contacts For further information please contact the Divisions Office of

Chief Counsel by calling 202 55135O0 or by submitting webbased

request form at https//tts.sec.gov/cgibln/corpjlnjnterpr8tlve

The purpose of this bulletin

This bulletin Is part of continuing effort by the Division to provide

guidance on Important Issues arising under Exchange Act Rule 14a8
Specifically this bulletin contains information regarding

Brokers and banks that constitute record holders under Rule 14a8

b2l for purposes of verIllng whether beneficial owner is

eligible to submit proposal under Rule 14a8

Common errors shareholders can avoid when submitting proof of

ownership to companies

The submissIon of revised proposals

Procedures for withdrawln noactlon requests regarding proposals

submitted by multiple proponents and

The Divisions new process for transmitting Rule 14a43 noact1on

responses by emaii

You can find additional guidancregarding Rule 14a8 in the following

bulletins that are available on the Comrmssons webste SL

bttpilsecgovRntcipega1/ci33IbI4Thtm 4/5t2012
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No 14A SIB No 14B. SLB No 14C SIB NO.140 and SIB No 14E

The types of brokers and banks that constitute record holders

under Rule 14a-8b2Q for purposes of verifying whether

beneficial owner Is eligible to submit proposal under Rule 14a-8

1. EligIbility to submit proposal under Rule 14a-8

To be eligIble to submit shareholder proposal shareholder must have

continuously held at least $2000 In market value or 1% of the corn panyE

securities entitled to be voted on the proposal at the shareholder meeting

for at least one year as of the date the shareholder submits the proposal

The shareholder must also continue to hold the required amount of

securities through the date of the meeting and must provide the company

with written statement of Intent to do soA

The steps that shareholder must take to verify his or her elIglblIityto

submit proposal depend on how the shareholder owns the securities

There are two types of security holders In the U.S registered ownersand

beneficial owners Registered owners have direct relationship with the

issuer because their ownershIp of shares is listed on the records maintained

by the issuer or its transfer agent If shareholder Is registered owner

the company can Independently confirm that the shareholders holdings

satisfy Rule 14a-8bs eflgibliltyrequlrement

The vast majority of Investors in shares issued by U.S companies

however are beneficial owners which means that they hold their securities

In book-entry form through securities Intermediary such as broker or

bank Beneficial owners are sometimes referred to as street name

holders Rule 14a-8b2i provides that beneficial owner can provide

proof of ownership to support his or her eligibility to submit proposal by

submitting written statement from the record holder of securities

usually broker or bank verIfying that at the time the proposal was

submitted the shareholder held the required amount of securities

continuously for at least one yeari

The role of the Depository Trust Company

Most large U.S brokers and banks deposit their customers securities with

and hold those securities through the Depository Trust Company DTC
registereddearlng agency acting as securities depository Such brokers

and banks are often referred to as participants in DTC The names of

these DTC participants however do not appear as the registered owners of

the securities deposited with DTC on the list of shareholders maintained by

the company or more typically by Its transfer agent Rather DTCs

nominee Cede Co appears on the shareholder list as the sole registered

owner of securities deposltedwlth DTC by the DTC participants company

can request from DTC securities position listing as of specified date

which Identifies the DTC par idpantIavIng position in the companys

securities and the number of securities held by each DTC participant on that

date.

Brokers and banks that constitute record holders under Rule

14a-8b2ifor purposes of verifying whether beneficial

owner Is eligible to submit proposal under Rule 14a-8

http//www.sec.gov/lnterps/legal/Cftlbl4f.hlm
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In The Ham Celestial Group Inc Oct 2008 we took the position that

an Introducing broker could be considered record holder for purposes of

Rule 14a-8b2l An Introducing broker Is broker that engages In sales

and other activities Involving customer contact such as opening customer

accounts and accepting customer orders but Is not permitted to maintain

custody of customer funds and securltlesfi Instead an Introdudng broker

engages another broker known as dearing broker to hold custody of

dent funds and securities to clear and execute customer trades and to

handle other functions such as Issuing confirmations of customer trades and

customer account statements Clearing brokers generally are DTC

participants Introducing brokers generally are not As Introducing brokers

generally are not DTC participants and therefore typically do not appear on

DTCs securities position listing Ham Celestial has required companies to

accept proof of ownership letters from brokers In cases where unlike the

positions of registered owners and brokers and banks that are DTC

participants the company Is unable to verify the positions against Its own

or Its transfer agents records or against DTCs securIties position listing

In light of questions we have received following two recent court cases

relating to proof of ownership under Rule 14a-8Z and In light of the

Commissions dlcussIor of registered and beneficial owners In the Proxy

Mechanics Concept Release we have reconsidered our views as to what

types of brokers and banks should be considered record holders uhder

Thile 14a-8b2l Because of the transparency of DTC participants

positions in companys securities we will take the view going forward

that for Rule 14a-8b2X1 purposes only DTC participants should be

viewed as record holders of securities that are deposited at DTC As

result we wIil no longer follow I-lain Celestial

We believe that taking this approach as to who constitutes record

holder for purposes of Rule 14a-8b2l will provide greater certainty to

beneficial owners and companies We also note that this approach is

consistent with Exchange Act Rule 12g5-i and 1988 staff no-action letter

addressing that ruieft under which brokers and banks that are DTC

participants are considered to be the record holders of securities on deposit

with DTC when calculating the number of record holders for purposes of

Sections 12g and 15d of the Exchange Act

Companies have occasionally expressed the view that because DTCs

nominee Cede Co appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants only DTC or

Cede Co should be viewed as the record holder of the securities held

on deposit at DTC for purposes of Rule 14a-8b2I We have never

interpreted the rule to require shareholder to obtain proof of ownership

letter from DTC or Cede Co and nothing In this guidance should be

construed as changing that view

How can shareholder determine whether his or her broker or bank Is

DTC participant

Shareholders and companies can confirm whether particular broker or

bank Is DTC participant by checking DTCs participant list which is

cun-ently available on the Internet at

http//www.dtcc.com/downloads/membershlp/dlrectOries/dtC/alPha.pdf

h//www.sec.gov 4/5/20 12
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What If shareholders broker or bankis not on DTCs participant list

The shareholder will need to obtain proof of ownership from the DTC

participant through which the securities are held The shareholder

should be able to find out who this DTC participant is by asking the

shareholders broker or bank

If the DTC participant knows the shareholders broker or banks

holdings but does not know the sharehokiers holdings shareholder

could satisfy Rule 14a-8b2O by obtaining and submitling two proof

of ownership statements verifying that at the time the proposal was

submItted the required amount of securities were continuously held for

at least one year one from the shareholders broker or bank

confirming the shareholders ownership and the other from the DTC

participant confirming the broker or banks ownership

How will the staff process no-action requests that argue for eccIuslon on

the basis that the shareholders proof of ownership is not from DTC

participant

The staff will grant no-action relief to company on the basis that the

shareholders proof of ownership Is not from DTC participant only if

the companys notice of defect describes the required proof of

ownership In manner that Is consistent with the guidance contained in

this bulletin Under Rule 14a-8f1 the shareholder will have an

opportunity to obtain the requisite proof of ownership after receMng the

notice of defect

Common errors shareholders can avoid when submitting proof of

ownership to companies

-In this section we describe two common errors shareholders make when

submitting proof of ownership for purposes of Rule 14a-8b2 and we

provide guidance on how to avoid these errors

First Rule 14a-8b requires shareholder to provide proof of ownership

that he or she has contlnuously held at least $2000 In market value or

-1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the

roposaI emphasis aclded.fi We note that many proof of ownership

letters do not satisfy this requirement because they do not verify the

shareholders beneficial ownership for the entire one-year period preceding

and including the date the proposal Is submitted In some cases the letter

speaks as of date before the date the proposal is submitted thereby

leaving gap between the date of the verification and the date the proposal

Is submitted In other cases the letter speaks as Of date after the date

the proposal was submitted but covers period of only one year thus

failing to verify the shareholders beneficial ownership over the required full

one-year period preceding the date of the proposals submission

Second many letters fell to confirm continuous ownership of the securities

This can occur when broker or bank submits letter that confirms the

shareholders beneficial ownership only as of specified date but omits any

bnp//www.sec.gov/interps/legal/cfslbl4fhtrfl
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reference to continuous ownership for one-year period

We recognize that the requirements of Rule 14a-8b are highly prescriptive

and can cause inconvenience for shareholders when submitting proposals

Although oul administration of Rule 14a8b is constrained by the terms of

the rule we believe that shareholders can avoid the two errors highlighted

above by arranging to have their broker or bank provide the required

verification of ownership as of the date they plan to submit the -proposal

using the following format

As of the proposal Is submitted name of shareholder

held and has held continuously for at least one year

of securities shares of name of securltles.Mll

As discussed above shareholder may also need to provide separate

.wrltten statement from the DTC participant through which the shareholders

securities are held If the shareholders broker or bank is not DTC

parudpant

The submission of revised proposals

On occasion shareholder will revise proposal after submitting it to

company This section addresses questions we have received regarding

revisions to proposal or supporting statement

shareholder submits timelyproposal The shareholder then

submits revised proposal before the companys deadHne for

receiving proposals Must the company accept the revisions

Yes In this situation we believe the revised proposal serves as

replacement of the Initial proposal By submitting revised proposal the

shareholder has effectively withdrawn the initial proposal Therefore the

shareholder is not in violation of the one-proposal limitation In Rule 14a-8

cl If the company intends to submit noaction request it must do so

with respect to the revised proposal

We recognize that in Question and Answer E.2 of SLB No 14 we indicated

that if shareholder makes revisions to proposal before the company

submits its so-action request the company can choose whether to accept

the revisions However this guidance has led some companIes to believe

that In cases where shareholders attempt to make changes to an Initial

proposal the company is free to ignore such revisions even if the revised

proposal is submitted before the companys deadlIne for receiving

shareholder proposals We are revising our guidance on this Issue to make

.ciear that company may not Ignore revised proposal in this situauon.la

shareholder submits timelyproposal After the deadline for

receMng prgps the shareholder submits revised proposal

Must the cothpany accept the revisions

No If shareholdersubmits revisions to proposal after the deadline for

receiving proposals under Rule 14a-8e the company Is not required to

accept the revisions However If the company does not accept the

revisions it must treat the revised proposal as second proposal and

httpflwww.sec.govlmtepsflegalfcfslbl4f.htm 4/5/2012
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submit notice stating its intention to exclude the revised proposal as

required by Rule 14a-8J The companys notice may cite Rule 14a-8e as

the reason for excluding the revised proposal If the company does not

accept the revisions and Intends to exclude the Initial proposal it would

also need to submit Its reasons for excluding the initial proposal

If shareholder submits revised proposal as of which date

must the shareholder prove his or her share ownership

shareholder must prove ownership as of the date the original proposal Is

submitted When the Commission has discussed revisions to proposaIs1ft

has not suggested that revision trIggers requirement to provide proof of

ownership second time As outlined In Rule 14a-8b proving ownership

includes providing written statement that the shareholder Intends to

continue to hold the securities through the date of the shareholder meeting.

Rule 14a-8f2 provides that if the shareholder ills in his or her

promise to hold the required number of securities through the date of the

meeting of shareholders then the company will be permitted to exclude all

of the same shareholders proposals from Its proxy materIals for any

meeting held in the following two calendar years With these provisions In

mind we do not Interpret Rule 14a-8 as requiring additional proof of

ownership when shareholder submits revised proposaI

Procedures for withdrawing no-action requests for proposals

submitted by multiple proponents

We have previously addressed the requirements for withdrawing Rule

14a-8 no-action request In SIB Nos 14 and 14C SIB No 14 notes that

company should Include with Withdrawal letter documentation

demonstrating that shareholder has withdrawn the proposal In cases

where proposal submitted by multiple shareholders Is withdrawn SIB No
14C states that If each shareholder has designated lead Individual to act

on Its behalf and the company Is able to demonstrate that the lndMdual Is

authorlzed to act on behalf of all of the proponents the company need only

provide letter from that lead individual Indicating that the lead lndMdual

is withdrawing the proposal on behalf of all of the proponents

Because there is no relief granted by the staff in cases where no-action

request Is withdrawn following the withdrawal of the related proposal we

recognize that the threshold for withdrawing no-action request need not

be overly burdensome Going forward we will process wIthdrawal request

If the company provides letter from the lead filer that Includes

representation that the lead filer is authorized to withdraw the proposal on

behalf of each proponent identified In the companys no-action request.2

Use of email to transmit our Rule 14a-8 no-action responses to

companies and proponents

To date tLflvFslon has transmitted copies of our Rule 14a-8 no-action

responses including copies of the correspondence we have received in

connectIon with such requests by U.S mail to companies and proponents

We also post our response and the related correspondence to the

Commissions website shortly after issuance of our response

In order to accelerate delivery of staff responses to companies and

httpww.sec.govrmeps/IegaI/Gfslbl4f.htm 4/5/2012
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proponents and to reduce our copying and postage costs going forward

we intend to transmit our Rule L4a-8 no-action responses by email to

companies and proponents We therefore encourage both companies and

proponents to include email contact information in any correspondence to

each other and to us We will use U.S mall to transmit ourno-action

response to any company or proponent for which we do nof have email

contact Information

Given the availability of our responses and the related correspondence on

the Commissions website and the requirement under Rule 14a-8 for

companies and proponents to copy each other on correspondence

submitted to the Commission we believe It is unnecessary to transmit

copies of the related correspondence along with our no-action response

Therefore we intend to transmit only our staff response and not the

correspondence we receiVe from the parties We will continue to post to the

Commissions webslte copies of this correspondence at the same time that

we post our staff no-action response

See Rule 14a-8b

For an explanation of the types of share ownership In the U.S see

Concept Release on U.S Proxy System Release No 34-62495 July 14
2010 FR 42982 Proxy Mechanics Concept Release at Section ILA

The term beneficial owner does not have uniform meaning under the

federal securities laws It has different meaning In thIs bulletin as

compared tÆbeneficial owner beneficial ownership In Sections 13

and 16 of the Exchange Act Our use of the term In this bulletin Is not

intended to suggest that registered owners are not beneficial owners for

purposes
of those Exchange Act provisions See Proposed Amendments to

Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals

by Security Holders Release No 34-12598 July 1976 FR 29982
at n.2 The term beneficial owner when used in the context of the proxy

rules and In light of the purposes of those rules may be Interpreted to

have broader meaning than It would for certaIn other purpose under

the federal securities laws such as reporting pursuant to the Williams

Act..

If shareholder has filed Schedule 13D Schedule 13G Form Form

or Form reflecting ownership of the required amount of shares the

shareholder may Instead prove ownership by submitting copy of such

filings and providing the additional information that is described In Rule

14a-8b2ll

DTC holds the deposited securities in funglble bulk meaning that there

are no specifically identifiable shares directly owned by the DTC

participants Rather each DTC participant holds pro rata Interest or

positkn.in the aggregate number of shares of particular issuer held at

DTC Correspondingly each customer of DIC participant such as an

individual Investor owns pro rata interest in the shares in which the DTC

participant has pro rata IntereSt See Proxy Mechanics Cohcept Release

at Section II.B.2.a

See Exchange Act Rule l7Ad-8

hftww.se.govfite1ps/1egal/Cflbl4Lhtm 4/5/2012
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See Net Capital Rule Release No 34-31511 Nov 24 1992 57 FR

56973 Net Capital Rule Release at Section ILC

2See KBR Inc Chevedden Civil Action No H-11-0196 2011 U.S Dist

LEXIS 36431 2011 WL 1463611 S.D Tex Apr 2011 Apache Corp

Chevedden 696 Supp 2d 723 S.D Tex 2010 In both cases the court

concluded that securities intermediary was not record holder for

purposes of Rule 14a-8b because It did not appear on list of the

companys non-objecting beneficial owners or on any DTC securities

position listing nor was the Intermediary DTC participant

Techne Corp Sept 20 1988

21n addition If the shareholders broker is an Introducing broker the

shareholders account statements should Include the clearing brokers

Identity and telephone number See Net Capital Rule Release at Section

ILC.ilI The clearing broker will generaiiy be DTC participant

For purposes of Rule 14a-8b the submission date of proposal will

generally precede the companys receipt date of the proposal absent the

-use of electronic or other means of same-day delivery

This format is acceptable for purposes of Rule 14a-8b but it is not

mandatory or exclusive

As such It Is not appropriate for company to send notice of defect for

multiple proposals under Rule 14a-8c upon receiving revised proposal

1This position will apply to all proposais submitted after an Initial proposal

but before the companys deadline for receiving proposals regardless of

whether they are explicitly labeled as revisions to an Initial proposal

-unless the shareholder affirmatively indicates an Intent to-submit second

additional proposal for Inclusion In the companys proxy mateflals In that

case the company must send the shareholder notice of defect pursuant

to Rule 14a-8f1 If It intends to exdude either proposal from Its proxy

materials In reliance on Rule 14a-8c In light of this guidance with

respect to proposals or revisions received before companys deadline for

submission we will no longer follow Layne Christensen Co Mar 21 2011

and other prior staff no-action letters in which we took the view that

proposal would violate the Ruie 14a-8c one-proposal limitation If such

proposal is submitted to company after the company has either submitted

Rule 14a-8 no-action request to exclude an earlier proposal submitted by

the same proponent or notified the proponent that the earlier proposal was

excludable under the rule

See e.g Adoption of Amendments Relating to Proposals by Security

Holders Release No 34-12999 Nov 22 1976 FR 52994

Because the relevant date for proving ownership under Rule 14a-8b is

the date the proposal Is submitted proponent who does not adequately

prove ownership in connection with proposal is not permItted to submit

another proposal for the same meeting on later date

Nothing in this staff position has any effect on the status of any

1tp//wwwsec.gov/interps/1egal/clb14fhtm
4/5/2012
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From FISMA 0MB Memorandum MO7.i6
Sent FrIday April 06 2012 504 PM

To Andreasen Scott

Subject Rule 14a-8 Proposal HRB tdt

Mr Andreasenis the stock ownership letter Please let me know on Monday whether

there is any question

Sincerely

John Chevecideia

cc Kenneth Steiner



Ameritrak Post-it Fax Note 7671 Oat IL
Thfjc- re

_________________________
t-1MA 0MB Memorandum -07

Aprfl42O12 __________________
Faxl

Kenneth Steiner

FISMA 0MB Memorandum M0716

Memorandum M0716

Daar Kenneth Steiner

Thank you foiakA4flg me to assist you today Pursuant to your request thts letter Is to confirm thut you

bava continucuetS held no less than 500 shares each of

Medtmnic MD1
Forest Labs FRX
HR flock HRB

In the TO MierlUado Cleadng lno DTC O188Wiiid emonfn00Wy1201

If you have any MtherqUeSUOflS please contact 800-609-3900 to speak with aID Amerltrede Client

Sevlces mprssentatlVe
or e-mail us stcflantheMcesttdam

r5tade.com We are available 24 hours

day seven days weak

n8ni
Research SpecIalist

TDAnierttrade

omLoayhacuffiOYls 5io frifetmaLTCa 5qaielI kifOThOilQflmy1nsWi you

Bhoud rely celycn th DAmasffracJe moelby8latfle15 Ui etkW ccosd urTDM$ eeOoUI

TDAn4VadO dou sot pcc4de kne1menL leel or cax advice eooreUll your kwestnsct Igel or1cidlaQtRX

consoquoncasofyevfirafleacttc$W

TDAIneilradb Inc menSe FINRPJSWCINFfrTDNmS bYTD Mcefhado IP Company Inc

and The TcftMOPOmhIon Baak.O 2011 TDAreOdIffidO IP Company Inn All right raseived tjaed with pen1dcTon

Pagel ofi



From FSMA 0MB Memorandum MO71
Sent FrIday AprIl 20 2012 1126 AM
To Andreasen ScottW

Cc Drysdale Derek

Subject Rule 14a-8 Proposal HRB
Attachments CCE00000.pdf

Mr Andreasen

Please see the attached Rule 14a-8 Proposal revision requested Although it is not believed

necessary this revision is provided as special accommodation

Sincerely

John Chevedden

cc Kenneth Steiner



Kenneth Steiner

FISMA 0MB Memorandum MO716

Mr Robert Gerard

Chairman of the Board

HR Block Inc HRB RI-LI/.e l-iae IL a/L
One HR Block Way
Kansas City MO 64105

PH 816 854-3000

FX 816 753-5346

FX 816-854-8060

Dear Mr Gerard

submit my attached Rule 14a-8 proposal in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting will meet RnIe 14a-8

requirements including the continuous ownership of the required stock value unti after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule l4a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications reirardin my rule 14a-R oronosal to John Chevedden

FISMA 0MB Memorandum M-07-1
at

to facilitate prompt and verifiable communications Please identify this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule l4a-8 proposaLs This letter does not grant

the power to vote

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of my proposal

promptly by emaDSMA 0MB Memorandum MO716

Sincerely

//P-2ii
Kenneth er Date

cc Andrew Soinora rmdrew.somora@hrblock.com

Corporate Secretary

Derek Drysdale derek.drysdalebrblock.com

Director Investor Relations

1ILO7_/b13 -IDhr



Rule 14a-8 Proposal March 30 2012 revised by request April 20 2012

4_proVAccess
WHEREAS The Corporate Library an independent investment research finn rated our

company High Concern in executive pay Ournew CEO William Cobbs 2012 long-tenn

incentive pay of $4.5 million consisted of 690000 market-priced stock options 56000 time-

based restricted stock awards and 77000 performance shares In fact performance shares were

based on performance measured over three separate annual performance periods One-year

performance periods are the antithesis of long-tenn incentive pay Combined with the tax gross-

ups for numerous perquisites these facts suggested that executive pay practices were not aligned

with shareholder interest

RESOLVED Shareowners ask our board to the fullest extent permitted by law1 to amend our

governing documents to allow shareowners to make board nominations as follows

The Company proxy statement form of proxy and voting instruction forms shall include

listed with the boards nominees aiphabetisally by last name nominees of

Any party of one or more shareowners that has collectively held continuously for two

years one percent of the Companys securities eligible to vote for the election of directors

and/or

Any party of shareowners of whom 50 or more have each held continuously for one year

number of shares of the Companys stock that at seine point within the preceding 60 days

was worth at least $2000

Any such party may make one nomination or if greater number of nominations equal to

12% of the current number of board members rounding down

For any board election no shareowner may be member of more than one such nominating

party Board members and officers of the Company may not be members of any such party

Parties nominating under 1a may collectively and parties nominating under 1b may

collectively make nominations numbering upto 24% of the companys board of directors If

either group should exceed its 24% limit opportunities to nominate shall be distributed among

parties in that group as evenly as possible ifnecessary preference among 1a nominators wilt

be shown to those holding the greatest number of the Companys shares for at least two years

and preference among 1b nominators will be shown to those with the greatest number who

have each held continuously for one year number of shares of the Companys stock that at

some point within the preceding 60 days was worth at least $2000

Nominees may include in the proxy statement 500 word supporting statement

Each proxy statement or special meeting notice to elect board members shall include

instructions for nominating under these provisions fully explaining all legal requirements for

nominators and nominees under federal law state law and the companys governing documents

Please encourage our board to adopt this proposal



Notes

Kenneth Steiner FISMA 0MB Memorandum MO716
sponsored this proposaL

Please note that the title of the proposal is part
of the proposal

Number to be assigned by the company

This proposal is believed to coxifonn with Staff Legal Bulletin No 14B CFSeptember 15

2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-.8i3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manher that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that It Is appropriate under nile 14a-8 for companies to address

these objections in their statements of opposition

See iso Sun Microsystems Inc July 212005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by T51JISMA 0MB Memorandum MO7.46



04/20/2012 0MB Memorandum MO716 pp @1/01

7i AsiiarJtrad Post-n Fax Note 7671

____

DOJDp

PIoal

___________________ 0MB Memorandum 07-

Aprll42012 __________________ ___________

knnnth ttner

FISMA 0MB Memorandum M0716

Re TD Amerttrsh dhMemorandum M-07-t

Dear Kenneth Stefrie

rtwk you for alng me to asalet you today Ptrsuant to your request this letter Is tooonflrtn that yOU

have conBfluOU8y held no less han 500 shares each ot

MedtmcMD
Forest Labs

14R stock HR
In the TD Ameiflrada Cleaing Inc DTC 0188 temorÆ1O0nIUY1t2Ol

If tj have any further quaelions piseas contact 800.889-3900 to spe with aiD fimerftrede Client

Services representative or emall us atdentservICe8tdamedtrade0Oflt We avaIlable 24 hours

day seven days week

Dati$lffrtng

Research 8peoIallst

TDAmedtrade

ThIn Intamu5on Is fumtted ofneneffil kiIoMNIoI% ssMc. dTDAmdaIPQtbe Yienagen

oCuty1iiiS InfomaIIos Becaus tle kilcimsUon may dlder 1mm wTDMneitu manUdysraIemen yCU

should rely cnr ci thelD Am .lIedefl%cIithIy3leI.VieelaS
meedaecoid urTOAmedirude acoStiOL

TDAmedImde does not povldc layaub1iefl legal
onaXvlee Pleass consufl yourkwaublwnt tagol Ct3xaidledrf5aflJfl5 t.x

ccneoqtleflcs.OyoUtttalsodiQde

lpAmoi5rado Mc member FRRAIPNFA ID siidois dt1Okit1YoW.led by TO Ainartrade IP Ocmpeny

And Th5 TtaDOmkilOn BauI2O1I IoAmedtrada Pcompsny Inc At lighta rssewd tJidii4Ilt pmtdeslon
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